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STATE OF NEW YORK

5422
2013- 2014 Regul ar Sessi ons
I N ASSEMBLY
February 26, 2013

Introduced by M of A BRENNAN, ABINANTI -- read once and referred to
the Conmittee on Corporations, Authorities and Comm ssions

AN ACT to anend the not-for-profit corporation law, in relation to its
recodi fication, reorganization, and overall operation of non-profit
entities in New York state; and to repeal certain provisions of such
|l aw rel ating thereto

THE PEOPLE OF THE STATE OF NEW YORK, REPRESENTED | N SENATE AND ASSEM
BLY, DO ENACT AS FOLLOWE:

Section 1. Article 1 of the not-for-profit corporation | aw is REPEALED
and a new article 1 is added to read as foll ows:
ARTI CLE 1
SHORT TI TLE; DEFI NI TI ONS; APPLI CATI ON;
CERTI FI CATES; M SCELLANEQUS
SECTI ON 101. SHORT TI TLE.
102. DEFI NI TI ONS.
103. APPLI CATI ON.
103-A. RELATIONSHI P TO OTHER LAWS.
104. CERTI FI CATES; REQUI REMENTS, SIGNING, FILING EFFECTI VE-
NESS.
104- A. FEES.
105. CERTI FI CATES; CORRECTI ONS.
106. CERTI FI CATES AS EVI DENCE
107. CORPORATE SEAL AS EVI DENCE
108. VWHEN NOTICE OR LAPSE OF TIME UNNECESSARY; NOTI CES
DI SPENSED W TH WHEN DELI VERY |I'S PROCHI BI TED
109. RESERVATI ON OF POVER
110. EFFECT OF I NVALI DI TY OF PART OF CHAPTER; SEVERABILITY.
111. REFERENCES.
112. ACTI ONS OR SPECI AL PROCEEDI NGS BY ATTORNEY- GENERAL
114. VI SI TATI ON OF SUPREME COURT
S 101. SHORT TI TLE.

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
LBD08903- 01- 3
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TH S CHAPTER SHALL BE KNOMWN AS THE "NON- PRCFI T CORPORATI ON  LAW  AND
MAY BE ClI TED AS " NPCL".

S 102. DEFI NI TI ONS.

(A) AS USED IN TH' S CHAPTER, UNLESS THE CONTEXT OTHERW SE REQUI RES,
THE TERM

(1) "ASSETS RECElI VED FOR SPECI FI C PURPCSES" MEANS FUNDS OR OTHER REAL
OR PERSONAL PROPERTY OF ANY KI ND, THAT MAY BE G VEN, GRANTED, BEQUEATHED
OR DEVI SED TO OR OTHERW SE VESTED IN A CORPORATION I N TRUST FOR, OR W TH
A DI RECTI ON TO APPLY THE SAME TGO, ANY PARTI CULAR PURPCSE.

(2) "AUTHORI ZED PERSON' MEANS A PERSON, WHETHER OR NOT A MEMBER, OFFI -
CER, OR DI RECTOR, WHO | S AUTHORI ZED TO ACT ON BEHALF OF A CORPORATI ON OR
FOREI GN CORPCORATI ON.

(3) "BONDS'" | NCLUDES SECURED AND UNSECURED BONDS, DEBENTURES, AND
NOTES.

(4) "BY-LAWS'" MEANS THE CODE OR CODES OF RULES ADOPTED FOR THE REGU
LATION OR MANAGEMENT OF THE AFFAI RS OF THE CORPORATI ON | RRESPECTI VE OF
THE NAME OR NAMES BY WHI CH SUCH RULES ARE DESI GNATED.

(5) "CERTIFI CATE OF | NCORPORATI ON' I NCLUDES (1) THE ORI G NAL CERTIF-
| CATE OF | NCORPORATI ON OR ANY OTHER | NSTRUVENT FI LED OR | SSUED UNDER ANY
STATUTE TO FORM A DOMVESTI C OR FORElI GN CORPORATI ON, AS AMENDED, SUPPLE-
MENTED OR RESTATED BY CERTI FI CATES OF AMENDMENT, MERGER OR CONSOLI DATI ON
OR OTHER CERTI FI CATES OR | NSTRUMENTS FI LED OR | SSUED UNDER ANY STATUTE;
OR (Il1) A SPECIAL ACT OR CHARTER CREATI NG A DOVESTI C OR FOREI GN CORPO
RATI ON, AS AMENDED, SUPPLEMENTED OR RESTATED.

(6) "CHARI TABLE PURPOSES' OF A CORPORATI ON MEANS PURPOSES CONTAI NED I N
THE CERTI FI CATE OF | NCORPORATI ON OF THE CORPORATI ON THAT ARE CHARI TABLE,
EDUCATI ONAL, RELI A QUS, SCIENTIFIC, LITERARY, CULTURAL OR FOR THE
PREVENTI ON OF CRUELTY TO CHI LDREN OR AN MALS.

(7) " CONDUCTI NG OF ACTIVITIES'" OF A CORPORATI ON MEANS THE OPERATI ONS
FOR THE CONDUCT OF WHI CH SUCH CORPCRATION | S FORVED AND NMAY CONSTI TUTE
“"DA NG OF BUSI NESS" OR "TRANSACTI ON OF BUSI NESS' AS THOSE TERMS ARE USED
I N THE STATUTES OF THI S STATE.

(8) "CORPORATION' OR "DOVESTI C CORPORATI ON' MEANS A CORPCRATI ON (1)
FORMED UNDER THI S CHAPTER, OR EXI STING ON | TS EFFECTI VE DATE AND THERE-
TOFORE FORMED UNDER ANY OTHER GENERAL STATUTE OR BY ANY SPECI AL ACT OF
TH' S STATE, EXCLUSI VELY FOR A PURPOSE OR PURPCSES, NOI' FOR PECUNI ARY
PROFIT OR FINANCIAL GAIN, FOR WH CH A CORPORATI ON MAY BE FORMED UNDER
TH'S CHAPTER, AND (11) NO PART OF THE ASSETS, |INCOVE OR PRCFIT OF WH CH
I S DI STRI BUTABLE TO, OR I NURES TO THE BENEFI T OF, I TS MEMBERS, DI RECTCORS
OR OFFI CERS EXCEPT TO THE EXTENT PERM TTED UNDER THI S STATUTE.

(9) "D RECTOR' MEANS ANY MEMBER OF THE GOVERNI NG BOARD OF A CORPO
RATI ON, WHETHER DESI GNATED AS DI RECTOR, TRUSTEE, MANAGER, GOVERNOR, OR
BY ANY OTHER TI TLE. THE TERM " BOARD' MEANS "BOARD OF DI RECTORS".

(10) "ENDOAVENT FUND' MEANS AN | NSTI TUTI ONAL FUND, OR ANY PART THERE-
OF, NOT WHOLLY EXPENDABLE BY THE CORPORATI ON ON A CURRENT BASIS UNDER
THE SPECI FI C TERMS OF ALL APPLI CABLE G FT | NSTRUMENTS.

(11) " FOREI GN CORPCRATI ON' MEANS A CORPORATI ON FORMED UNDER LAWS OTHER
THAN THE STATUTES OF THI S STATE, WHI CH, | F FORMED UNDER THE STATUTES OF
TH S STATE, WOULD BE WTHI N THE TERM " CORPORATION OR DOMESTIC CORPO
RATION* AS DEFINED IN TH' S SECTI ON. "“AUTHORI ZED', WHEN USED W TH
RESPECT TO A FOREI GN CORPCORATI ON, MEANS HAVI NG AUTHORI TY UNDER ARTI CLE
13 O TH'S CHAPTER TO CONDUCT ACTIVITIES OF THE CORPORATION IN THI S
STATE.

(12) "A FT | NSTRUVENT" MEANS A W LL, DEED, GRANT, CONVEYANCE, AGREE-
MENT, MEMORANDUM COURT ORDER, WRITING OR OIHER GOVERNI NG DOCUMENT
(1 NCLUDI NG THE TERMS OF ANY | NSTI TUTI ONAL SCLI CI TATIONS FROM WHICH AN
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I NSTI TUTI ONAL FUND RESULTED) UNDER WHI CH PROPERTY | S TRANSFERRED TO OR
ACQUI RED BY A CORPORATI ON AS AN | NSTI TUTI ONAL FUND.

(13) "GOVERNING BOARD' MEANS THE BODY RESPONSI BLE FOR THE MANAGEMENT
OF A CORPORATI ON OR OF AN | NSTI TUTI ONAL FUND.

(14) "H STORI C DOLLAR VALUE" MEANS THE AGGREGATE FAI R VALUE | N DOLLARS
OF (1) AN ENDOWENT FUND AT THE TI ME | T BECAVE AN ENDOAWENT FUND, (I1)
EACH SUBSEQUENT DONATION TO THE FUND AT THE TIME IT IS MADE, AND (I11)
EACH ACCUMULATI ON MADE PURSUANT TO A DIRECTION IN THE APPLI CABLE G FT
I NSTRUMENT AT THE TI ME THE ACCUMULATI ON | S ADDED TO THE FUND. THE DETER-
M NATI ON OF H STORI C DOLLAR VALUE MADE | N GOCD FAI TH BY THE CORPCRATI ON
I S CONCLUSI VE.

(15) "I NFANT" OR "M NOR' MEANS ANY PERSON WHO HAS NOT ATTAI NED THE AGE
OF ElI GHTEEN YEARS.

(16) "I NSOLVENT" MEANS BEI NG UNABLE TO PAY DEBTS AS THEY BECOVE DUE | N
THE USUAL COURSE OF THE DEBTOR S BUSI NESS.

(17) "INSTITUTI ONAL FUND' MEANS A FUND FOR THE EXCLUSI VE USE, BENEFI T
OR PURPCSES OF A CORPORATI ON, HELD EI THER BY THE CORPCORATI ON | TSELF OR
ON BEHALF OF THE CORPORATI ON BY A PERSON OR ENTITY WHOSE SOLE AUTHORI TY
WTH RESPECT TO THE FUND HAS BEEN DELEGATED BY THE CORPORATI ON PURSUANT
TO SECTION 514 OF THI S CHAPTER, BUT DOES NOT | NCLUDE (1) A FUND HELD FOR
A CORPORATI ON BY A TRUSTEE THAT IS NOT A NON-PROFIT CORPCRATION (OTHER
THAN A TRUSTEE WHOSE SOLE AUTHORI TY W TH RESPECT TO THE FUND HAS BEEN
DELEGATED BY THE CORPORATI ON PURSUANT TO SECTION 514 OF TH' S CHAPTER),
OR (Il) A FUND IN WH CH A BENEFI Cl ARY THAT IS NOT A NON- PROFI T CORPO
RATI ON HAS AN | NTEREST (OTHER THAN PGOSSI BLE RI GATS THAT COULD ARI SE UPON
VI OLATI ON OR FAI LURE OF THE PURPOSES OF THE FUND) .

(18) "MEMBER' MEANS ONE HAVI NG MEMBERSHI P RIGHTS IN A CORPCRATION I N
ACCORDANCE W TH THE PROVISIONS OF | TS CERTI FI CATE OF | NCORPORATI ON OR
BY- LAWG.

(19) "NON-PROFIT CORPORATION' MEANS A CORPCRATION AS DEFINED IN
SUBPARAGRAPH (8) OF THI S PARAGRAPH.

(20) "OFFICE OF A CORPORATI ON' MEANS THE OFFI CE THE LOCATI ON OF WHI CH
I'S STATED I N THE CERTI FI CATE OF | NCORPORATI ON OF A DOVESTI C CORPORATI ON,
OR IN THE APPLI CATION FOR AUTHORITY OF A FOREIGN CORPCRATION OR AN
AMENDMENT  THERECF. SUCH OFFI CE NEED NOT BE A PLACE WHERE ACTI VI TI ES ARE
CONDUCTED BY SUCH CORPORATI ON.

(21) "ORGANI ZED FOR CHARI TABLE PURPCSES" MEANS THAT THE CORPORATION S
CERTI FI CATE OF | NCORPORATI ON CONTAI NS CHARI TABLE PURPGCSES.

(22) "PROCESS'" MEANS JUDI Cl AL PROCESS AND ALL ORDERS, DENMANDS, NOTI CES
OR OIHER PAPERS REQUI RED CR PERM TTED BY LAW TO BE PERSONALLY SERVED ON
A DOVESTI C OR FORElI GN CORPORATI ON, FOR THE PURPCSE OF ACQUIRING JURI S-
DI CTI ON OF SUCH CORPORATI ON I N ANY ACTI ON OR PROCCEEDING CIVIL OR CRIM -
NAL, WHETHER JUDI Cl AL, ADM NI STRATI VE, ARBI TRATI VE OR OTHERW SE, IN TH S
STATE OR I N THE FEDERAL COURTS SITTING IN OR FOR TH S STATE.

(23) "PERSON' MEANS ANY ASSCCI ATI ON, CORPORATI ON, JO NT STOCK COWVPANY,
ESTATE, CGENERAL PARTNERSHI P (1 NCLUDI NG ANY REG STERED LI M TED LI ABI LI TY
PARTNERSH P OR FOREI GN LI M TED LI ABI LI TY PARTNERSH P), LIM TED ASSQOCI -
ATION, LIMTED LIABILITY COVWANY (INCLUDING A PROFESSI ONAL SERVI CE
LI M TED LI ABI LI TY COVPANY), FOREIGN LI M TED LI ABI LI TY COMPANY (| NCLUDI NG
A FOREIGN PROFESSIONAL SERVICE LIMTED LIABILITY COVWANY), JO NT
VENTURE, LIMTED PARTNERSH P, NATURAL PERSON, REAL ESTATE | NVESTMENT
TRUST, BUSI NESS TRUST OR OTHER TRUST, CUSTCDI AN, NOM NEE OR ANY OTHER
I NDI VIDUAL OR ENTITY IN ITS OAN OR ANY REPRESENTATI VE CAPACI TY.

S 103. APPLI CATI ON.

(A) EXCEPT AS OTHERW SE PROVIDED I N THI' S SECTI ON, TH S CHAPTER APPLI ES

TO EVERY DOVESTI C CORPORATI ON AS DEFINED IN TH' S ARTI CLE, AND TO EVERY
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FOREI GN CORPCRATI ON AS DEFINED IN THIS ARTICLE VHHCH IS AUTHORIZED TO
CONDUCT OR VWH CH CONDUCTS ANY ACTIVMITIES IN TH S STATE. TH S CHAPTER
ALSO APPLI ES TO ANY OTHER DQOVESTI C CORPORATI ON OR FOREI GN CORPORATI ON OF
ANY TYPE OR KIND TO THE EXTENT, |F ANY, PROVI DED UNDER TH S CHAPTER OR
ANY LAW GOVERNI NG SUCH CORPCORATI ON AND, | F NO SUCH PROVI SI ON FOR APPLI -
CATION | S MADE, TO THE EXTENT, |F ANY, THAT THE MEMBERSH P CORPORATI ONS
LAW APPLI ED TO SUCH CORPORATI ON AS OF THE EFFECTI VE DATE OF THI S CHAP-
TER. A CORPORATION FORMED BY A SPECI AL ACT OF THI S STATE WH CH HAS AS
| TS PRI NCI PAL PURPOSE AN EDUCATI ON PURPOSE AND VHICH | S A MEMBER OF THE
UNI VERSI TY OF THE STATE OF NEW YORK, |S AN "EDUCATI ON CORPORATI ON' UNDER
SECTI ON TWO HUNDRED SI XTEEN- A OF THE EDUCATI ON LAW

TO THE EXTENT THAT THE FORMER MEMBERSHH P CORPORATI ONS LAW OR THE
FORMER GENERAL CORPORATI ON LAWAPPLIED TO IT AS OF THE EFFECTI VE DATE OF
TH S CHAPTER, THE CORRESPONDI NG PROVI SIONS OF THI S CHAPTER APPLY TO A
CORPCORATI ON  HERETOFORE FORMED BY OR PURSUANT TO A SPECI AL ACT OF THI' S
STATE OTHER THAN A RELI G QUS CORPORATI ON OR AN " EDUCATI ON CORPORATI ON!
UNDER PARAGRAPH (B) OF SUBDI VI SI ON ONE OF SECTI ON TWO HUNDRED SI XTEEN- A
OF THE EDUCATI ON LAW I F (1) ITS PRINCI PAL PURPCSE | S A RELI G QUS, CHAR-
| TABLE OR EDUCATI ON PURPOSE, AND (2) IT |IS OPERATED, SUPERVISED OR
CONTROLLED BY OR | N CONNECTI ON W TH A RELI G OQUS ORGANI ZATI ON.

TH'S CHAPTER ALSO APPLIES TO ANY OTHER CORPORATI ON OF ANY TYPE OR
KIND, FORMED NOT FOR PRCFI T UNDER ANY OTHER CHAPTER OF THE LAWS OF THI S
STATE EXCEPT A CHAPTER OF THE CONSCLI DATED LAWS5, TO THE EXTENT THAT
PROVI SIONS OF THI' S CHAPTER DO NOT CONFLI CT WTH THE PROVI SIONS OF SUCH
UNCONSCLI DATED LAW | F AN APPLI CABLE PROVI SI ON OF SUCH UNCONSOLI DATED
LAW RELATES TO A MATTER EMBRACED IN THI S CHAPTER BUT IS NOT I N CONFLI CT
THEREW TH, BOTH PROVI SI ONS SHALL APPLY. ANY CORPORATION TO VHICH THI S
CHAPTER | S MADE APPLI CABLE BY TH'S PARAGRAPH SHALL BE TREATED AS A
" CORPORATI ON'  OR " DOMESTI C CORPORATI ON' AS SUCH TERMS ARE USED IN THI S
CHAPTER, EXCEPT THAT THE PURPOSES OF ANY SUCH CORPORATION FORMED OR
FORVABLE UNDER SUCH UNCONSOLI DATED LAW SHALL NOT THEREBY BE EXTENDED.
FOR THE PURPCSE OF THI S PARAGRAPH, THE EFFECTI VE DATE OF TH S CHAPTER AS
TO CORPORATI ONS TO WHI CH THI S CHAPTER | S MADE APPLI CABLE BY TH S PARA-
GRAPH SHALL BE SEPTEMBER FI RST, NI NETEEN HUNDRED SEVENTY- THREE.

(B) THE BUSINESS CORPORATI ON LAW DCES NOT APPLY TO A CORPORATI ON OF
ANY TYPE OR KIND TO WH CH TH S CHAPTER APPLI ES. A REFERENCE | N ANY STAT-
UTE OF TH S STATE WH CH MAKES A PROVI SION OF THE BUSI NESS CORPCRATI ON
LAW APPLI CABLE TO A CORPORATI ON OF ANY TYPE OR KIND TO VHI CH TH S CHAP-
TER | S APPLI CABLE OR A REFERENCE | N ANY STATUTE OF TH' S STATE, OTHER
THAN THE FORMER MEMBERSHI P CORPORATI ONS LAW VWH CH MAKES A PROVI SI ON OF
THE MEMBERSHI P CORPORATI ONS LAW APPLI CABLE TO A CORPORATI ON OF ANY TYPE
OR KIND SHALL BE DEEMED AND CONSTRUED TO REFER TO AND MAKE APPLI CABLE
THE CORRESPONDI NG PROVI SI ON, | F ANY, OF TH S CHAPTER

(© IF ANY PROVISION IN ARTICLES 1 TO 13 INCLUSIVE OF TH'S CHAPTER
CONFLICTS W TH A PROVI SI ON OF ANY SUBSEQUENT ARTI CLES OR OF ANY SPECI AL
ACT UNDER WHI CH A CORPORATION TO WHI CH THI S CHAPTER APPLIES IS FORMED,
THE PROVISION |IN SUCH SUBSEQUENT ARTICLE OR SPECI AL ACT PREVAILS. A
PROVI SI ON OF ANY SUCH SUBSEQUENT ARTI CLE OR SPECI AL ACT RELATING TO A
MATTER REFERRED TO IN ARTICLES 1 TO 13 I NCLUSI VE AND NOT | N CONFLI CT
THEREW TH | S SUPPLEMENTAL AND BOTH SHALL APPLY. WHENEVER THE BOARD OF A
CORPCRATI ON, FORVMVED UNDER A SPECI AL ACT, REASONABLY MAKES AN | NTERPRETA-
TITON AS TO WHETHER A PROVISION OF THE SPECI AL ACT OR TH S CHAPTER
PREVAI LS, OR BOTH APPLY, SUCH | NTERPRETATI ON SHALL GOVERN UNLESS AND
UNTIL A COURT DETERM NES OTHERW SE, |F SUCH BOARD HAS ACTED | N GOOD
FAI TH FOR A PURPOCSE WHI CH I T REASONABLY BELIEVES TO BE IN THE BEST
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| NTERESTS OF THE CORPORATI ON, PROVI DED HONEVER, THAT SUCH | NTERPRETATI ON
SHALL NOT BI ND ANY GOVERNVMENTAL BCODY OR OFFI CER

(D) THI'S CHAPTER APPLIES TO COMVERCE W TH FOREI GN NATI ONS AND AMONG
THE SEVERAL STATES, AND TO CORPCRATI ONS FORVED BY OR UNDER ANY ACT OF
CONGRESS, ONLY TO THE EXTENT PERM TTED UNDER THE CONSTI TUTI ON AND LAWS
OF THE UNI TED STATES.

(E) THE ENACTMENT OF THI S CHAPTER SHALL NOT AFFECT THE DURATION OF A
CORPCORATI ON WHI CH IS EXI STI NG ON THE EFFECTI VE DATE OF THI S CHAPTER. ANY
SUCH EXI STING CORPORATION, | TS MEMBERS, DI RECTORS AND OFFI CERS SHALL
HAVE THE SAVE RIGHTS AND BE SUBJECT TO THE  SAVE LI M TATI ONS,
RESTRI CTI ONS, LIABILITIES AND PENALTIES AS A CORPORATI ON FORMED UNDER
TH S CHAPTER, | TS MEMBERS, DI RECTORS AND OFFI CERS.

(F) THI'S CHAPTER SHALL NOT AFFECT ANY CAUSE OF ACTION, LIABILITY,
PENALTY OR ACTI ON OR SPECI AL PROCEEDI NG WH CH ON THE EFFECTI VE DATE OF
TH S CHAPTER, 1S ACCRUED, EXI STI NG | NCURRED OR PENDI NG BUT THE SAME NAY
BE ASSERTED, ENFORCED, PROSECUTED OR DEFENDED AS | F THI S CHAPTER HAD NOT
BEEN ENACTED.

S 103-A. RELATIONSH P TO OTHER LAWS.

(A) THI'S CHAPTER IS NOT | NTENDED TO AUTHORI ZE ANY ENTITY TO DO ANY ACT
PROHI BI TED BY ANY REGULATORY LAW

(B) EXCEPT AS EXPRESSLY PROVI DED OTHERW SE BY OR PURSUANT TO A REGULA-
TORY LAW

(1) THE FILI NG BY THE DEPARTMENT OF STATE OF ANY DOCUMENT UNDER THI'S
CHAPTER SHALL NOTI' BE EFFECTIVE TO EXEMPT AN ENTITY FROM ANY OF THE
REQUI REMENTS OF ANY REGULATORY LAW

(2) FAILURE TO COWPLY WTH A REGULATORY LAW IN CONNECTION WTH AN
ACTI ON UNDER THI S CHAPTER SHALL NOT AFFECT THE VALI D EXI STENCE FOLLOW NG
THE ACTI ON OF AN ENTITY THAT ENGAGED IN OR WAS A PARTY TO THE ACTI ON.

(3) I'F AN ACTI ON UNDER THI S CHAPTER | S ENJO NED OR REVERSED BECAUSE OF
A VICLATION OF A REGULATORY LAW AFTER THE FI LI NG THAT EFFECTED THE
ACTI ON HAS BECOVE EFFECTI VE, THE ENJO NI NG OR REVERSAL OF THE ACTION
SHALL NOT AFFECT THE VALID EXI STENCE OF AN ENTI TY THAT WAS A PARTY TO
THE ACTI ON AND THE EXI STENCE OF ANY ENTI TY WHOSE EXI STENCE CEASED | N THE
ACTI ON SHALL BE REI NSTATED UPON THE FI LI NG W TH THE DEPARTMENT OF STATE
BY ANY | NTERESTED PARTY OF A FI NAL ORDER NOT SUBJECT TO APPEAL ENJO NI NG
OR REVERSI NG THE ACTI ON.

(© ANY DOCUMENT FI LED BY THE DEPARTMENT OF STATE OR ANY ACTI ON TAKEN
BY ANY PERSON UNDER THE AUTHORI TY OF THI S CHAPTER IN VI CLATION OF ANY
REGULATORY LAW SHALL BE | NEFFECTI VE AS AGAI NST NEW YORK STATE, | NCLUDI NG
THE OFFI CERS, DEPARTMENTS, ACGENCIES, BQOARDS AND COWM SSI ONS THEREOF,
UNLESS AND UNTI L THE VI OLATION I S CURED.

(D) I'F AND TO THE EXTENT THAT A REGULATORY LAW SETS FORTH PROVI SI ONS
RELATING TO THE GOVERNMENT AND REGULATI ON OF THE AFFAI RS OF AN ENTI TY
THAT ARE | NCONSI STENT W TH THE PROVI SIONS OF THIS CHAPTER ON THE SAME
SUBJECT, THE PROVI SI ONS OF THE REGULATORY LAW SHALL CONTROL.

(E) AS USED IN THI' S SECTI ON, THE TERM " REGULATORY LAW MEANS ANY STAT-
UTE, OTHER THAN AN CRGANI C LAW REGULATI NG THE BUSI NESS OF AN ENTI TY AND
ANY RULE OR REGULATI ON VALI DLY PROMULGATED UNDER SUCH A STATUTE BY ANY
OFFI CER, DEPARTMENT, AGENCY, BOARD OR COWMM SSI ON OF NEW YORK STATE.

S 104. CERTI FI CATES; REQUI REMENTS, SIGNI NG FI LI NG EFFECTI VENESS.

(A) EVERY CERTI FI CATE OR OTHER | NSTRUMENT RELATING TO A DOMESTIC OR
FOREI GN CORPORATION WHI CH | S DELI VERED TO THE DEPARTMENT OF STATE FOR
FI LI NG UNDER THI S CHAPTER, OTHER THAN A CERTI FI CATE OF EXI STENCE UNDER
SECTION 1304 OF TH S CHAPTER, SHALL BE I N THE ENGLI SH LANGUAGE, EXCEPT
THAT THE CORPORATE NAME MAY BE | N ANOTHER LANGUAGE | F WRI TTEN | N ENGLI SH
LETTERS OR CHARACTERS.
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(B) WHENEVER SUCH | NSTRUMENT IS REQU RED TO SET FORTH THE DATE OF
I NCORPORATI ON OR THE DATE WHEN A CERTI FI CATE OF | NCORPCORATI ON WAS FI LED,
THE ORI G NAL CERTIFI CATE OF | NCORPORATION | S MEANT. THI S REQUI REMENT
SHALL BE SATI SFI ED, I N THE CASE OF A CORPORATI ON CREATED BY SPECI AL ACT,
BY SETTI NG FORTH THE CHAPTER NUMBER AND YEAR OF PASSAGE OF SUCH ACT.

(© EVERY SUCH CERTIFI CATE REQUI RED UNDER THI S CHAPTER TO BE SI GNED
AND DELI VERED TO THE DEPARTMENT OF STATE SHALL, EXCEPT AS OIHERW SE
SPECIFIED IN THE SECTION PROVID NG FOR SUCH CERTI FI CATE, BE SI GNED
El THER BY AN OFFI CER, DI RECTOR, ATTORNEY-INFACT OR DULY AUTHORI ZED
PERSON AND | NCLUDE THE NAME AND THE CAPACI TY IN VWHI CH SUCH PERSON SI GNS
SUCH CERTI FI CATE.

(D) I'F AN I NSTRUVENT WHI CH | S DELI VERED TO THE DEPARTMENT OF STATE FOR
FI LI NG COWLI ES AS TO FORM W TH THE REQUI REMENTS OF LAWAND THE FILING
FEE AND TAX, |F ANY, REQUI RED BY ANY STATUTE OF THI S STATE I N CONNECTI ON
THEREW TH HAVE BEEN PAI D, THE | NSTRUMENT SHALL BE FI LED AND | NDEXED BY
THE DEPARTMENT OF STATE. NO CERTI FI CATE OF AUTHENTI CATI ON OR CONFORM TY
OR OIHER PROCF SHALL BE REQUI RED W TH RESPECT TO ANY VERI FI CATI ON, CATH
OR ACKNOW.EDGMVENT OF ANY | NSTRUMENT DELI VERED TO THE DEPARTMENT OF STATE
UNDER THI'S CHAPTER, | F SUCH VERI FICATION, OATH OR ACKNONEDGVENT
PURPORTS TO HAVE BEEN MADE BEFORE A NOTARY PUBLI C, OR PERSON PERFORM NG
THE EQUI VALENT FUNCTI ON, OF ONE OF THE STATES, OR ANY SUBDI VI SI ON THERE-
OF, OF THE UNI TED STATES OR THE DI STRICT OF COLUMBI A, W THOUT LIMTING
THE EFFECT OF SECTION 403 OF TH S CHAPTER, FI LI NG AND | NDEXI NG BY THE
DEPARTMENT OF STATE SHALL NOT BE DEEMED A FINDING THAT A CERTIFI CATE
CONFORMS TO LAW NOR SHALL I'T BE DEEMED TO CONSTI TUTE AN APPROVAL BY THE
DEPARTMENT COF STATE OF THE NAME OF THE CORPORATI ON OR THE CONTENTS OF
THE CERTI FI CATE, NOR SHALL IT BE DEEMED TO PREVENT ANY PERSON WTH
APPROPRI ATE STANDI NG FROM CONTESTI NG THE LEGALI TY THEREOF | N AN APPRO
PRI ATE FORUM

(E) EXCEPT AS OTHERW SE PROVIDED IN TH'S CHAPTER, SUCH | NSTRUMENT
SHALL BECOME EFFECTIVE UPON THE FILING THEREOF BY THE DEPARTMENT OF
STATE.

(F) THE DEPARTMENT OF STATE SHALL MAKE, CERTIFY AND TRANSM T A COPY OF
EACH SUCH | NSTRUMENT TO THE CLERK OF THE COUNTY IN WVH CH THE OFFICE OF
THE DOMESTIC OR FOREI GN CORPORATION IS OR IS TO BE LOCATED. THE COUNTY
CLERK SHALL FI LE AND | NDEX SUCH COPY.

S 104-A. FEES.

EXCEPT AS OTHERW SE PROVI DED, THE DEPARTMENT OF STATE SHALL COLLECT
THE FOLLOW NG FEES PURSUANT TO THI S CHAPTER

(A) FOR THE RESERVATI ON OF A CORPORATE NAME PURSUANT TO SECTI ON 303 OF
TH S CHAPTER, TEN DOLLARS.

(B) FOR THE RESI GNATI ON OF A REG STERED AGENT FOR SERVI CE OF PROCESS
PURSUANT TO SECTI ON 305 OF TH S CHAPTER, THI RTY DOLLARS.

(© FOR SERVICE OF PROCESS ON THE SECRETARY OF STATE PURSUANT TO
SECTION 306 OR 307 OF TH S CHAPTER, FORTY DOLLARS. |F THE SERVICE IS I N
AN ACTI ON BROUGHT SOLELY TO RECOVER A SUM OF MONEY NOT | N EXCESS OF TWO
HUNDRED DOLLARS AND THE PROCESS |'S SO ENDORSED, OR THE PROCESS | S SERVED
ON BEHALF OF A COUNTY, CITY, TOM OR VI LLAGE OR OTHER SUBDI VI SION OF THE
STATE, TEN DOLLARS.

(D) FOR FILING A CERTI FI CATE OF | NCORPORATI ON PURSUANT TO SECTI ON 402
OF TH S CHAPTER, SEVENTY-FI VE DOLLARS.

(E) FOR FILING A CERTI FI CATE OF AMENDMENT PURSUANT TO SECTION 804 OF
TH S CHAPTER, THI RTY DCLLARS.

(F) FOR FILING A CERTI FI CATE OF CHANGE PURSUANT TO SECTION 805 OF THI' S
CHAPTER, TVEENTY DCLLARS.
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(G FOR FILING A RESTATED CERTI FI CATE OF | NCORPORATI ON PURSUANT TO
SECTI ON 807 OF TH S CHAPTER, THI RTY DCLLARS.

FOR FILING A CERTIFI CATE OF MERGER OR CONSQOLI DATI ON PURSUANT TO
SECTI ON 904 OF TH S CHAPTER, THI RTY DCLLARS.

(1) FOR FILING A CERTI FI CATE OF MERGER OR CONSCOLI DATION OF DQVESTI C
AND FCOREI GN CORPCRATI ONS PURSUANT TO SECTION 906 OF TH S CHAPTER, TH RTY
DCOLLARS.

(J) FOR FILING A CERTI FI ED COPY OF AN ORDER OF APPROVAL COF THE SUPREME
COURT PURSUANT TO SECTI ON 907 OF TH S CHAPTER, THI RTY DCLLARS.

(K) FOR FILING A CERTIFI CATE OF DI SSOLUTI ON PURSUANT TO SECTI ON 1003
OF TH S CHAPTER, TH RTY DOLLARS.

(L) FOR FILING A CERTI FI CATE OF ANNULMENT OF DI SSOLUTI ON PURSUANT TO
SECTI ON 1012 OF TH S CHAPTER, THI RTY DOLLARS.

( FOR FI LI NG AN APPLI CATI ON BY A FORElI GN CORPORATI ON FOR AUTHORI TY
TO DO BUSI NESS | N NEW YORK STATE PURSUANT TO SECTI ON 1304 OF TH S CHAP-
TER, ONE HUNDRED THI RTY- FI VE DOLLARS.

(N FOR FILING A CERTIFICATE OF AMENDMENT OF AN APPLI CATI ON FOR
AUTHORI TY BY A FOREI GN CORPCORATI ON PURSUANT TO SECTION 1309 OF TH S
CHAPTER, THI RTY DCLLARS.

(O FOR FILING A CERTI FI CATE OF CHANGE OF APPLI CATI ON FOR AUTHORI TY BY
A FOREI GN CORPCRATI ON PURSUANT TO SECTI ON 1310 OF TH S CHAPTER, TWENTY
DCOLLARS.

(P) FOR FILING A CERTI FI CATE OF SURRENDER OF AUTHORITY PURSUANT TO
SECTI ON 1311 OF TH S CHAPTER, THI RTY DOLLARS.

FOR FILING A STATEMENT OF THE TERM NATION OF EXI STENCE OF A
FOREI GN CORPCRATI ON PURSUANT TO SECTION 1312 O TH S CHAPTER, THI RTY
DOLLARS. THERE SHALL BE NO FEE FOR THE FI LI NG BY AN AUTHCRI ZED OFFI CER
OF THE JURI SDI CTI ON OF | NCORPORATION OF A FOREIGN CORPORATION OF A
CERTI FI CATE THAT THE FOREIGN CORPCORATION HAS BEEN DI SSOLVED OR I TS
AUTHORI TY OR EXI STENCE HAS BEEN OTHERW SE TERM NATED OR CANCELLED I N THE
JURI SDI CTI ON OF I TS | NCORPORATI ON.

(R) FOR FILING ANY OTHER CERTI FI CATE OR | NSTRUMENT, THI RTY DOLLARS.

S 105. CERTI FI CATES; CORRECTI ONS.

ANY CERTI FI CATE OR OTHER | NSTRUMVENT RELATI NG TO A DOVESTI C OR FOREI GN
CORPCRATI ON  FI LED BY THE DEPARTMENT OF STATE UNDER THI S CHAPTER MAY BE
CORRECTED W TH RESPECT TO ANY | NFORMALI TY OR ERROR APPARENT ON THE FACE
OR DEFECT I N THE EXECUTI ON THERECF | NCLUDI NG THE DELETI ON OF ANY MATTER
NOT PERM TTED TO BE STATED THEREI N. A CERTI FI CATE, ENTI TLED " CERTI FI CATE
OF CORRECTI ON OF (CORRECT TI TLE OF CERTI FI CATE AND NAME
OF CORPCRATION)" SHALL BE SIGNED AND DELI VERED TO THE DEPARTMENT OF
STATE. IT SHALL SET FORTH THE NAME OF THE CORPORATION, THE DATE THE
CERTI FI CATE TO BE CORRECTED WAS FI LED BY THE DEPARTMENT OF STATE, THE
PROVI SION I N THE CERTI FI CATE AS CORRECTED OR ELIMNATED AND IF THE
EXECUTI ON WAS DEFECTI VE, THE PROPER EXECUTI ON. THE FI LI NG OF THE CERTI F-
| CATE BY THE DEPARTMENT OF STATE SHALL NOT ALTER THE EFFECTI VE TI ME OF
THE | NSTRUVENT BEI NG CORRECTED, VWHICH SHALL REMAIN AS [|TS ORI G NAL
EFFECTIVE TIME, AND SHALL NOT AFFECT ANY RI GHT OR LI ABILITY ACCRUED OR
| NCURRED BEFORE SUCH FI LI NG A CORPORATE NAME MAY NOT BE CHANGED OR
CORRECTED UNDER THI' S SECTI ON.

S 106. CERTI FI CATES AS EVI DENCE.

(A) ANY CERTIFICATE OR OTHER | NSTRUVENT FI LED BY THE DEPARTMENT OF
STATE RELATING TO A DOVESTIC OR FOREI GN CORPCORATI ON AND CONTAI NI NG
STATEMENTS OF FACT REQUI RED OR PERM TTED BY LAW TO BE CONTAI NED THEREI N,
SHALL BE RECEIVED IN ALL COURTS, PUBLIC OFFI CES AND OFFI CI AL BODI ES AS
PRI MA FACI E EVI DENCE OF SUCH FACTS AND OF THE EXECUTI ON OF SUCH | NSTRU-
IVENT.
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(B) VWHENEVER BY THE LAWS OF ANY JURI SDI CTI ON OTHER THAN THI S STATE,
ANY CERTI FI CATE BY ANY OFFI CER I N SUCH JURI SDI CTION OR A COPY OF ANY
I NSTRUMENT  CERTI FI ED OR EXEMPLI FI ED BY ANY SUCH OFFI CER MAY BE RECEI VED
AS PRI MA FACI E EVI DENCE OF THE | NCORPORATI ON, EXI STENCE OR CAPACITY OF
ANY FORElI GN CORPORATI ON | NCORPORATED I'N SUCH JURI SDI CTI ON, OR CLAI M NG
SO TO BE, SUCH CERTI FI CATE WHEN EXEMPLIFIED, OR SUCH COPY OF SUCH
I NSTRUMENT VWHEN EXEMPLI FIED SHALL BE RECEIVED IN ALL COURTS, PUBLIC
OFFI CES AND OFFI CI AL BODI ES OF THI S STATE, AS PRI MA FACIE EVIDENCE W TH
THE SAME FORCE AS IN SUCH JURI SDI CTI ON. SUCH CERTI FI CATE OR CERTI FI ED
COPY OF SUCH | NSTRUMENT SHALL BE SO RECEI VED, W THOUT BEI NG EXEMPLI FI ED,
IF 1T 1S CERTIFI ED BY THE SECRETARY OF STATE, OR OFFI Cl AL PERFORM NG THE
EQUI VALENT FUNCTI ON AS TO CORPORATE RECORDS, OF SUCH JURI SDI CTI ON.

S 107. CORPORATE SEAL AS EVI DENCE.

THE PRESENCE OF THE CORPORATE SEAL ON A WRI TTEN | NSTRUVENT  PURPORTI NG
TO BE EXECUTED BY AUTHORI TY OF A DOVESTI C OR FOREI GN CORPORATI ON SHALL
BE PRI MA FACI E EVI DENCE THAT THE | NSTRUMENT WAS SO EXECUTED.

S 108. WHEN NOTI CE OR LAPSE OF TI ME UNNECESSARY; NOTI CES DI SPENSED W TH
VWHEN DELI VERY | S PRCHI Bl TED.

(A) VHENEVER, UNDER THI S CHAPTER OR THE CERTI FI CATE OF | NCORPORATI ON
OR BY-LAWS OF ANY CORPORATION OR BY THE TERMS OF ANY AGREEMENT OR
I NSTRUMENT, A CORPORATION OR THE BOARD OR ANY COW TTEE THERECF | S
AUTHORI ZED TO TAKE ANY ACTI ON AFTER NOTI CE TO ANY PERSON OR PERSONS OR
AFTER THE LAPSE OF A PRESCRI BED PERI GD OF TI ME, SUCH ACTI ON MAY BE TAKEN
W THOUT NOTICE AND W THOUT THE LAPSE OF SUCH PERI CD OF TIME, | F AT ANY
TI ME BEFORE OR AFTER SUCH ACTION IS COWLETED THE PERSON OR PERSONS
ENTI TLED TO SUCH NOTI CE OR ENTI TLED TO PARTI Cl PATE I N THE ACTI ON TO BE
TAKEN OR, IN THE CASE OF A MEMBER, BY H'S OR HER ATTORNEY-I| N- FACT,
SUBM T A SI GNED WAI VER OF NOTI CE OF SUCH REQUI REMENTS.

(B) VHENEVER ANY NOTICE OR COVMUNI CATION I'S REQUI RED TO BE G VEN TO
ANY PERSON BY THI S CHAPTER, THE CERTI FI CATE OF | NCORPORATI ON OR BY- LAV,
OR BY THE TERMS OF ANY AGREEMENT OR | NSTRUMENT, OR AS A CONDI TI ON PRECE-
DENT TO TAKI NG ANY CORPCRATE ACTI ON AND COVMUNI CATION WTH SUCH PERSON
'S THEN UNLAWFUL UNDER ANY STATUTE OF THI S STATE OR OF THE UNI TED STATES
OR ANY REGULATION, PROCLAVATI ON OR ORDER | SSUED UNDER SAI D STATUTES,
THEN THE G VI NG OF SUCH NOTI CE OR COMMUNI CATI ON TO SUCH PERSON SHALL NOT
BE REQUI RED AND THERE SHALL BE NO DUTY TO APPLY FOR LICENSE OR OTHER
PERM SSION TO DO SO ANY AFFIDAVIT, CERTIFI CATE OR OTHER | NSTRUVENT
VWH CH IS REQUI RED TO BE MADE OR FILED AS PROOF OF THE G4 VING OF ANY
NOTI CE OR COWUN CATION REQUIRED UNDER TH' S CHAPTER SHALL, |F SUCH
NOTlI CE OR COMVUNI CATI ON TO ANY PERSON | S DI SPENSED W TH UNDER THI S PARA-
GRAPH, | NCLUDE A STATEMENT THAT SUCH NOTI CE OR COWMUNI CATION WAS NOT
G VEN TO ANY PERSON W TH WHOM COVMUNI CATI ON | S UNLAWFUL. SUCH AFFI DA-
VI T, CERTIFI CATE OR OTHER | NSTRUMENT SHALL BE AS EFFECTIVE FOR ALL
PURPOSES AS THOUGH SUCH NOTICE OR COMVUNI CATI ON HAD BEEN PERSONALLY
G VEN TO SUCH PERSON.

(© WHENEVER ANY NOTI CE OR COVMUNI CATION IS REQUI RED OR PERM TTED BY
TH' S CHAPTER TO BE G VEN BY MAIL, IT SHALL, EXCEPT AS OTHERW SE EXPRESS-
LY PROVIDED IN TH' S CHAPTER, BE MNAILED TO THE PERSON TO WHOM I T IS
DI RECTED AT THE ADDRESS DES|I GNATED BY SUCH PERSON FOR THAT PURPOSE OR,
I F NONE |'S DESI GNATED, AT SUCH PERSON S LAST KNOWN ADDRESS. SUCH NOTI CE
OR COVMUNI CATION | S G VEN WHEN DEPOSI TED, W TH POSTAGE THEREON PREPAI D,
IN A POST OFFICE OR OFFI Cl AL DEPCSI TORY UNDER THE EXCLUSI VE CARE AND
CUSTODY OF THE UNI TED STATES POST OFFI CE DEPARTMENT. SUCH MAI LI NG SHALL
BE BY FI RST CLASS MAI L EXCEPT WHERE OTHERW SE REQUI RED BY THI S CHAPTER.
S 109. RESERVATI ON OF PONER.
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THE LEG SLATURE RESERVES THE RIGHI, AT PLEASURE, TO ALTER, AMEND,
SUSPEND OR REPEAL IN WHOLE OR I N PART TH S CHAPTER, OR ANY CERTI FI CATE
OF | NCORPORATI ON OR ANY AUTHORI TY TO DO BUSI NESS IN THI S STATE, OF ANY
DOVESTI C OR FORElI GN CORPORATI ON, WHETHER OR NOT EXI STING OR AUTHORI ZED
ON THE EFFECTI VE DATE OF TH S CHAPTER
S 110. EFFECT OF I NVALID TY OF PART OF CHAPTER, SEVERABILITY.

IF ANY PROVI SION OF THI S CHAPTER OR APPLI CATI ON THEREOF TO ANY PERSON
OR Cl RCUMSTANCES | S HELD I NVALI D, SUCH | NVALI DI TY SHALL NOT AFFECT OTHER
PROVI SI ONS OR APPLI CATIONS OF THI S CHAPTER VHICH CAN BE G4 VEN EFFECT
WTHOUT THE |INVALID PROVISION OR APPLICATION, AND TO TH S END THE
PROVI SIONS OF THI S CHAPTER ARE DECLARED SEVERABLE.

S 111. REFERENCES.

UNLESS OTHERW SE STATED, ALL REFERENCES IN TH S CHAPTER TO ARTI CLES OR
SECTI ONS REFER TO THE ARTI CLES OR SECTIONS OF TH S CHAPTER, AND ALL
REFERENCES IN ANY SECTION OF TH S CHAPTER TO A LETTERED OR NUMBERED
PARAGRAPH OR SUBPARAGRAPH REFER TO THE PARAGRAPH OR SUBPARAGRAPH SO
LETTERED OR NUMBERED | N SUCH SECTI ON.

S 112. ACTIONS OR SPECI AL PROCEEDI NGS BY ATTORNEY- GENERAL.

(A) THE ATTORNEY- GENERAL MAY MAI NTAI N AN ACTI ON OR SPECI AL PROCEEDI NG

(1) TO ANNUL THE CORPCRATE EXI STENCE OR DI SSOLVE A CORPORATI ON THAT
HAS ACTED BEYOND I TS CAPACI TY OR POANER OR TO RESTRAIN I T FROM CARRYI NG
ON UNAUTHORI ZED ACTI VI Tl ES;

(2) TO ANNUL THE CORPORATE EXI STENCE OR DI SSOLVE ANY CORPORATI ON THAT
HAS NOT BEEN DULY FORMED;

(3) TO RESTRAI N ANY PERSON OR PERSONS FROM ACTING AS A DOMESTIC OR
FOREI GN CORPCRATI ON WTHI N THI S STATE W THOUT BEI NG DULY | NCORPORATED OR
FROM EXERCI SING IN TH' S STATE ANY CORPORATE RI GHTS, PRI VI LEGES OR FRAN-
CHI SES NOT GRANTED TO THEM BY THE LAW OF THE STATE;

(4) TO PROCURE A JUDGVENT REMOVI NG A DIRECTOR OF A CORPORATION FOR
CAUSE UNDER SECTI ON 706 OF TH S CHAPTER;

(5) TO DI SSOLVE A CORPORATI ON UNDER ARTI CLE 11 OF TH S CHAPTER;

(6) TO RESTRAIN A FOREI GN CORPCORATION OR TO ANNUL I TS AUTHORI TY TO
CARRY ON ACTIM TIES IN TH S STATE UNDER SECTI ON 1303 OF TH S CHAPTER

(7) TO ENFORCE ANY RI GHT d VEN UNDER THI S CHAPTER TO MEMBERS, A DI REC
TOR OR AN OFFI CER OF A CORPORATI ON. THE ATTORNEY- GENERAL SHALL HAVE THE
SAME STATUS AS THE MEMBERS.

(8) UPON APPLI CATI ON, EX PARTE, FOR AN ORDER TO THE SUPREME COURT AT A
SPECI AL TERM HELD WTH N THE JUDI CIl AL DI STRI CT WHERE THE OFFI CE OF THE
CORPCORATI ON | S LOCATED, AND | F THE COURT SO ORDERS, TO ENFORCE ANY RI GHT
G VEN UNDER THI S CHAPTER TO MEMBERS, A DIRECTOR OR AN OFFICER OF A
CORPORATI ON.  FOR SUCH PURPOSE, THE ATTORNEY- GENERAL SHALL HAVE THE SAME
STATUS AS SUCH MEMBERS, DI RECTOR OR OFFI CER

(B) I'N AN ACTI ON OR SPECI AL PROCEEDI NG BROUGHT BY THE ATTORNEY- GENERAL
UNDER ANY OF THE PROVI SI ONS OF THI S CHAPTER:

(1) IF AN ACTION, IT IS TRI ABLE BY JURY AS A MATTER OF RI GHT.

(2) THE COURT MAY CONFER | MMUNI TY | N ACCORDANCE W TH THE PROVI SI ONS OF
ARTI CLE FI FTY OF THE CRI M NAL PROCEDURE LAW

(3) A TEMPORARY RESTRAINING ORDER TO RESTRAIN THE COW SSION OR
CONTI NUANCE OF THE UNLAWFUL ACTS WH CH FORM THE BASI S OF THE ACTI ON OR
SPECI AL PROCEEDI NG MAY BE GRANTED UPON PROOF, BY AFFIDAVIT, THAT THE
DEFENDANT OR DEFENDANTS HAVE COW TTED OR ARE ABOUT TO COW T SUCH ACTS.
APPLI CATI ON FOR SUCH RESTRAI NI NG ORDER MAY BE MADE EX PARTE OR UPON SUCH
NOTlI CE AS THE COURT MAY DI RECT.

(4) |IF THE ACTION OR SPECI AL PROCEEDI NG | S AGAI NST A FOREI GN CORPO
RATI ON, THE ATTORNEY- GENERAL MAY APPLY TO THE COURT AT ANY STAGE THEREOF
FOR THE APPO NTMENT OF A TEMPORARY RECEI VER OF THE ASSETS IN THI S STATE
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OF SUCH FOREI GN CORPORATI ON, WHENEVER | T HAS ASSETS OR PROPERTY OF ANY
KI ND WHATSOEVER, TANG BLE OR | NTANG BLE, WTH N TH' S STATE.

(5 WHEN FINAL JUDGVENT IN SUCH ACTION OR SPECI AL PROCEEDI NG IS
RENDERED AGAI NST THE DEFENDANT OR DEFENDANTS, THE COURT MAY DI RECT THE
COSTS TO BE COLLECTED BY EXECUTI ON AGAI NST ANY OR ALL OF THE DEFENDANTS
OR BY ORDER OF ATTACHMENT OR OTHER PROCESS AGAI NST THE PERSON OF ANY
DI RECTOR OR OFFI CER OF A CORPORATE DEFENDANT.

(6) I'N CONNECTI ON W TH ANY SUCH PROPOSED ACTI ON OR SPECI AL PROCEEDI NG,
THE ~ ATTORNEY- GENERAL MAY TAKE PROOF AND | SSUE SUBPOENAS | N ACCORDANCE
W TH THE CI VI L PRACTI CE LAW AND RULES.

(C) IN ANY SUCH ACTI ON OR SPECI AL PROCEEDI NG AGAI NST A FOREI GN  CORPO-
RATI ON  WH CH HAS NOT DES|I GNATED THE SECRETARY OF STATE AS | TS AGENT FOR
SERVI CE OF PROCESS UNDER SECTI ON 304 OF THI'S CHAPTER (STATUTORY DESIG
NATION OF SECRETARY OF STATE AS AGENT OF DOVESTI C CORPORATI ONS FORMED
UNDER ARTI CLE 4 OF THI S CHAPTER AND AUTHORI ZED FOREI GN CORPORATI ONS  FOR
SERVICE OF PROCESS), ANY OF THE FOLLON NG ACTS IN THI S STATE BY SUCH
FOREI GN CORPORATI ON SHALL CONSTI TUTE THE APPO NTMENT BY | T OF THE SECRE-
TARY OF STATE AS | TS AGENT UPON WWHOM PROCESS AGAI NST SUCH FOREI GN CORPO-
RATI ON MAY BE SERVED.

(1) AS USED IN TH S PARAGRAPH THE TERM "RESI DENT" SHALL | NCLUDE | NDI -
VI DUALS, DOMESTI C CORPORATIONS OF ANY TYPE OR KI ND AND FOREI GN CORPO-
RATI ONS OF ANY TYPE OR KI ND AUTHORI ZED TO DO BUSI NESS OR CARRY ON ACTI V-
I TIES I N THE STATE.

(2) ANY ACT DONE, OR REPRESENTATI ON MADE AS PART OF A COURSE OF THE
SOLICI TATION OF ORDERS, OR THE | SSUANCE, OR THE DELI VERY OF CONTRACTS
FOR, OR THE SALE OF, PROPERTY, OR THE PERFORMANCE OF SERVI CES TO RESI -
DENTS WH CH | NVOLVES OR PROVMOTES A PLAN OR SCHEME TO DEFRAUD RESI DENTS
IN VI OLATI ON OF THE LAWS OR THE PUBLI C POLI CY OF THE STATE.

(3) ANY ACT DONE AS PART OF A COURSE OF CONDUCT OF BUSI NESS OR ACTI V-
ITIES IN THE SOLI Cl TATI ON OF ORDERS FROM RES| DENTS FOR PROPERTY, GOODS
OR SERVI CES, TO BE DELI VERED OR RENDERED WTHIN THIS STATE TO, OR ON
THEIR BEHALF, WHERE THE ORDERS OR CONTRACTS ARE EXECUTED BY SUCH RESI -
DENTS W THI N TH S STATE AND WHERE SUCH ORDERS OR CONTRACTS ARE ACCOVPA-
N'ED OR FOLLOAED BY AN EARNEST MONEY DEPCSI T OR OTHER DOWN PAYMENT OR
ANY | NSTALLMENT PAYMENT THEREON OR ANY OTHER FORM OF PAYMENT, WHI CH
PAYMENT | S El THER DELI VERED | N OR TRANSM TTED FROM THE STATE.

(4) ANY ACT DONE AS PART OF THE CONDUCT OF A COURSE OF BUSI NESS OR
ACTI VI TI ES W TH RESI DENTS WHI CH DEFRAUDS SUCH RESI DENTS OR OTHERW SE
I NVOLVES OR PROMOTES AN ATTEMPT BY SUCH FOREI GN CORPORATI ON TO Cl RCUM
VENT THE LAWS OF THI S STATE.

(D) PARAGRAPHS (B), (C), (D) AND (E) OF SECTION 307 OF THI'S CHAPTER
SHALL APPLY TO PROCESS SERVED UNDER PARAGRAPH (C) OF THI'S SECTI ON.

S 114. VI SI TATI ON OF SUPREME COURT.

CORPORATI ONS, WHETHER FORMED UNDER GENERAL OR SPECI AL LAWS, W TH THEI R
BOOKS AND VOUCHERS, SHALL BE SUBJECT TO THE VI SI TATI ON AND | NSPECTI ON OF
A JUSTI CE OF THE SUPREME COURT, OR OF ANY PERSON APPOI NTED BY THE COURT
FOR THAT PURPCSE. |F | T APPEARS BY THE VERI FI ED PETI TION OF A MEMBER OR
CREDI TOR OF ANY SUCH CORPORATI ON, THAT IT, OR I TS DI RECTORS, OFFI CERS OR
AGENTS, HAVE M SAPPROPRI ATED ANY OF THE FUNDS OR PROPERTY OF THE CORPO-
RATI ON, OR DI VERTED THEM FROM THE PURPCSE OF | TS | NCORPORATI ON, OR THAT
THE CORPORATI ON HAS ACQUI RED PROPERTY | N EXCESS OF THE AMOUNT WHICH I T
| S AUTHORI ZED BY LAW TO HOLD, OR HAS ENGAGED | N ANY BUSI NESS OTHER THAN
THAT STATED IN |TS CERTIFI CATE OF | NCORPORATI ON, THE COURT MAY ORDER
THAT NOTI CE OF AT LEAST EI GHT DAYS, WTH A COPY OF THE PETITION, BE
SERVED ON THE CORPORATION AND THE PERSONS CHARGED W TH M SCONDUCT,
REQUI RI NG THEM TO SHOW CAUSE AT A TIME AND PLACE SPECIFIED, WHY THEY
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SHOULD NOT BE REQUI RED TO MAKE AND FI LE AN | NVENTORY AND ACCOUNT OF THE
PROPERTY, EFFECTS AND LI ABI LI TIES OF SUCH CORPORATION WTH A DETAILED
STATEMENT OF | TS TRANSACTI ONS DURI NG THE TWELVE MONTHS NEXT PRECEDI NG
THE GRANTING OF SUCH ORDER. ON THE HEARI NG OF SUCH APPLI CATI ON, THE
COURT MAY MAKE AN ORDER REQUI RI NG SUCH | NVENTORY, ACCOUNT AND STATEMENT
TO BE FILED, AND PROCEED TO TAKE AND STATE AN ACCOUNT OF THE PROPERTY
AND LI ABI LI TIES OF THE CORPORATI ON, OR MAY APPO NT A REFEREE FOR THAT
PURPCSE. VWHEN SUCH ACCOUNT | S TAKEN AND STATED, AFTER HEARI NG ALL THE
PARTI ES TO THE APPLI CATI ON, THE COURT MAY ENTER A FI NAL ORDER DETERM N-
ING THE AMOUNT OF PROPERTY SO HELD BY THE CORPORATI ON, | TS ANNUAL
| NCOVE, WHETHER ANY OF THE PROPERTY OR FUNDS OF THE CORPORATI ON HAVE
BEEN M SAPPROPRI ATED OR DI VERTED TO ANY OTHER PURPOSE THAN THAT FOR
VH CH SUCH CORPORATI ON WAS | NCORPORATED, AND WHETHER SUCH CORPORATI ON
HAS BEEN ENGAGED IN ANY ACTIVITY NOTI COVERED BY | TS CERTI FI CATE OF
| NCORPORATI ON. AN APPEAL MAY BE TAKEN FROM THE ORDER BY ANY PARTY
AGGRIEVED TO THE APPELLATE DIVISION OF THE SUPREVME COURT, AND TO THE
COURT OF APPEALS, AS IN A CIVIL ACTI ON. NO CORPORATI ON SHALL BE REQUI RED
TO MAKE AND FI LE MORE THAN ONE | NVENTORY AND ACCOUNT IN ANY ONE VYEAR
NOR TO MAKE A SECOND ACCOUNT AND | NVENTORY, WHI LE PROCEEDI NGS ARE PEND-
| NG FOR THE STATEMENT OF AN ACCOUNT UNDER THI S SECTI ON.

S 2. Article 2 of the not-for-profit corporation |aw is REPEALED and a
new article 2 is added to read as foll ows:

ARTI CLE 2
CORPORATE PURPOSES AND POVERS
SECTI ON 201. PURPGCSES.
202. GENERAL AND SPECI AL POVERS.
203. DEFENSE OF ULTRA VI RES.
S 201. PURPOSES.

(A) A CORPORATI ON, AS DEFI NED | N SUBPARAGRAPH (5), PARAGRAPH (A) OF
SECTION 102 OF THI'S CHAPTER, MAY BE FORMED UNDER TH S CHAPTER AS
PROVI DED | N PARAGRAPH (B) OF THI' S SECTI ON UNLESS | T MAY BE FORMED UNDER
ANY OTHER CORPCORATE LAW OF THI'S STATE IN WHI CH EVENT | T MAY NOT BE
FORMED UNDER THI S CHAPTER UNLESS SUCH OTHER CORPORATE LAW EXPRESSLY SO
PROVI DES.

(B) NOTW THSTANDI NG ANY OTHER PROVI SION OF THI S CHAPTER OR ANY OTHER
GENERAL LAW A CORPORATION OF ANY TYPE OR KIND TO WHICH TH S CHAPTER
APPLI ES SHALL CONDUCT NO ACTI VI TIES FOR PECUNI ARY PROFI T OR FI NANCI AL
GAIN, WHETHER OR NOT I N FURTHERANCE OF | TS CORPORATE PURPCSES, EXCEPT TO
THE EXTENT THAT SUCH ACTIVITY SUPPORTS OR IS INCIDENTAL TO ITS OTHER
LAWFUL ACTI VI TI ES THEN BEI NG CONDUCTED.

S 202. GENERAL AND SPECI AL POVERS.

(A) EACH CORPORATION, SUBJECT TO ANY LIMTATIONS PROVIDED IN TH' S
CHAPTER OR ANY OTHER STATUTE OF THI S STATE OR | TS CERTI FI CATE OF | NCOR-
PORATI ON, SHALL HAVE POVWER | N FURTHERANCE OF | TS CORPCORATE PURPOSES:

(1) TO HAVE PERPETUAL DURATI ON.

(2) TO SUE AND BE SUED I N ALL COURTS AND TO PARTI Cl PATE | N ACTI ONS AND
PROCEEDI NGS, WHETHER JUDI CI AL, ADM NI STRATI VE, ARBI TRATI VE OR OTHERW SE,
I N LI KE CASES AS NATURAL PERSONS.

(3) TO HAVE A CORPORATE SEAL, AND TO ALTER SUCH SEAL AT PLEASURE, AND
TOUSE IT BY CAUSING IT OR A FACSIM LE TO BE AFFIXED OR |MPRESSED OR
REPRODUCED | N ANY OTHER MANNER

(4) TO PURCHASE, RECEIVE, TAKE BY GRANT, G FT, DEVISE, BEQUEST OR
OTHERW SE, LEASE, OR OTHERW SE ACQUI RE, OAN, HOLD, | MPROVE, EMPLOY, USE
AND OTHERW SE DEAL | N AND W TH, REAL OR PERSONAL PROPERTY, OR ANY | NTER-
EST THEREI N, WHEREVER SI TUATED.
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(5 TO SELL, CONVEY, LEASE, EXCHANCE, TRANSFER OR OTHERW SE DI SPCSE
OF, OR MORTGAGE OR PLEDGE, OR CREATE A SECURITY | NTEREST IN, ALL OR ANY
OF I TS PROPERTY, OR ANY | NTEREST THEREI N, WHEREVER S| TUATED.

(6) TO PURCHASE, TAKE, RECEIVE, SUBSCRI BE FOR, OR OTHERW SE ACQUI RE,
OMNN, HOLD, VOTE, EMPLOY, SELL, LEND, LEASE, EXCHANGE, TRANSFER, OR
OTHERW SE DI SPOSE  OF, MORTGAGE, PLEDGE, USE AND OTHERW SE DEAL | N AND
W TH, BONDS AND OTHER OBLI GATI ONS, SHARES, OR OTHER SECURI TI ES OR | NTER-
ESTS | SSUED BY OTHERS, VWHETHER ENGAGED I N SI M LAR OR DI FFERENT BUSI NESS,
GOVERNMENTAL, OR OTHER ACTI VI Tl ES.

(7) TO MAKE CAPI TAL CONTRI BUTI ONS TO OTHER NON- PROFI T CORPORATI ONS.

(8) TO MAKE CONTRACTS, G VE GUARANTEES AND | NCUR LIABILITIES, BORROW
MONEY AT SUCH RATES OF | NTEREST AS THE CORPORATI ON MAY DETERM NE, | SSUE
I TS NOTES, BONDS AND OTHER OBLI GATI ONS, AND SECURE ANY OF |ITS OBLI-
GATIONS BY MORTGAGE OR PLEDGE OF ALL OR ANY OF I TS PROPERTY OR ANY
I NTEREST THEREI N, WHEREVER SI TUATED.

(9) TO LEND MONEY, | NVEST AND REI NVEST I TS FUNDS, AND TAKE AND HOLD
REAL AND PERSONAL PROPERTY AS SECURITY FOR THE PAYMENT OF FUNDS SO
LOANED OR | NVESTED.

(10) TO CONDUCT THE ACTI VI TIES OF THE CORPORATI ON AND HAVE OFFI CES AND
EXERCI SE THE PONERS GRANTED BY THI S CHAPTER IN ANY JURISDICTION WTHI N
OR WTHOUT THE UNI TED STATES.

(11) TO ELECT OR APPO NT OFFI CERS, EMPLOYEES AND OTHER AGENTS OF THE
CORPCORATI ON, DEFI NE THEI R DUTI ES, FI X THEI R REASONABLE COMPENSATI ON  AND
THE REASONABLE COVPENSATI ON OF DI RECTORS, AND TO | NDEMNI FY CORPORATE
PERSONNEL. SUCH COWPENSATI ON SHALL BE COMVENSURATE WTH  SERVI CES
PERFORNMED.

(12) TO ADOPT, AMEND OR REPEAL BY-LAWS, | NCLUDI NG EMERGENCY BY- LAWS
MADE PURSUANT TO SUBDI VI SI ON SEVENTEEN OF SECTI ON TWELVE OF THE STATE
DEFENSE EMERGENCY ACT, RELATING TO THE ACTI VI TI ES OF THE CORPORATI ON,
THE CONDUCT OF | TS AFFAIRS, | TS RI GHATS OR PONERS OR THE RI GHTS OR POVERS
OF I TS MEMBERS, DI RECTORS OR OFFI CERS.

(13) TO MAKE DONATI ONS, | RRESPECTI VE OF CORPORATE BENEFIT, FOR THE
PUBLI C WVELFARE OR FOR COVMUNI TY FUND, HOSPI TAL, CHARI TABLE, EDUCATI ONAL,
SCIENTIFIC, CdVIC OR SIMLAR PURPGCSES, AND IN TIME OF WAR OR OTHER
NATI ONAL EMERGENCY | N Al D THERECF.

(14) TO BE A MEMBER, ASSCCI ATE OR MANAGER OF OTHER NON-PROFIT ACTI V-
ITTES OR TO THE EXTENT PERM TTED I N ANY OTHER JURI SDI CTI ON TO BE AN
| NCORPORATOR OF OTHER CORPORATI ONS, AND TO BE A PARTNER I N A REDEVELOP-
MVENT COVPANY FORMED UNDER THE PRI VATE HOUSI NG FI NANCE LAW

(15) TO HAVE AND EXERCI SE ALL PONERS NECESSARY TO EFFECT ANY OR ALL OF
THE PURPOSES FOR WHI CH THE CORPCRATI ON | S FORMED.

(16) TO ESTABLI SH CONDI TI ONS AND REQUI REMENTS FOR ADM SSI ON, MAI NTE-
NANCE, AND TERM NATI ON OF MEMBERS | N THE CORPORATI ON.

(B) WHEN ANY CORPORATI ON SHALL HAVE SCLD OR CONVEYED ANY PART OF |ITS
REAL PROPERTY, THE SUPREME COURT, NOTW THSTANDI NG A RESTRI CTI ON I N ANY
GENERAL OR SPECI AL LAW MAY AUTHORI ZE I'T TO PURCHASE AND HOLD FROM TI ME
TO TIME OIHER REAL PROPERTY, UPON SATI SFACTORY PROOF THAT THE VALUE OF
THE PROPERTY SO PURCHASED DOES NOT EXCEED THE VALUE OF THE PROPERTY SO
SOLD AND CONVEYED W THI N THE THREE YEARS NEXT PRECEDI NG THE APPLI CATI ON.

(© A CORPORATION FORMED UNDER GENERAL OR SPECI AL LAW TO PROVI DE
PARKS, PLAYGROUNDS OR CEMETERI ES, OR BU LDI NGS AND GROUNDS FOR CAMP OR
GROVE MEETI NGS. SUNDAY SCHOOL ASSEMBLI ES, CEMETERY PURPCSES, TEMPERANCE,
M SSI ONARY, EDUCATI ONAL, SCI ENTI FI C, MJSI CAL AND OTHER MEETI NGS, SUBJECT
TO THE ORDI NANCES AND POLI CE REGULATI ONS OF THE COUNTY, CTY, TOM, OR
VI LLAGE IN WHI CH SUCH PARKS, PLAYGROUNDS, CEMETERIES, BU LDINGS AND
GROUNDS ARE SI TUATED, MAY APPO NT FROM TI ME TO TI ME ONE OR MORE SPECI AL
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PCLI CE OFFI CERS, W TH POANER TO REMOVE THE SAME AT PLEASURE. SUCH SPECI AL
PCLI CE OFFI CERS SHALL PRESERVE ORDER IN AND ABQUT SUCH PARKS, PLAY-
GROUNDS, CEMETERIES, BU LDI NGS AND GROUNDS, AND THE APPRCACHES THERETO,
AND TO PROTECT THE SAME FROM | NJURY, AND SHALL ENFORCE THE ESTABLI SHED
RULES AND REGULATIONS OF THE CORPORATION. EVERY POLICE OFFICER SO
APPO NTED SHALL WTH N FIFTEEN DAYS AFTER H S OR HER APPO NTMENT AND
BEFORE ENTERI NG UPON THE DUTIES OF HHS OR HER OFFI CE, TAKE AND SUBSCRI BE
THE OATH OF OFFI CE PRESCRI BED IN THE THI RTEENTH ARTI CLE OF THE CONSTI TU-
TION OF THE STATE OF NEW YORK, VWH CH OATH SHALL BE FILED IN THE OFFI CE
OF THE COUNTY CLERK OF THE COUNTY WHERE SUCH GROUNDS ARE SI TUATED. A
PCLI CE OFFI CER APPO NTED UNDER THI S SECTION WHEN ON DUTY SHALL WEAR
CONSPI CUOUSLY A METALLI C SH ELD WTH THE NAME OF THE CORPCORATI ON WHI CH
APPO NTED H M OR HER | NSCRI BED THEREON. THE COVPENSATI ON OF POLI CE OFFI -
CERS APPO NTED UNDER THI' S SECTI ON SHALL BE PAID BY THE CORPORATI ON BY
VWH CH SUCH POLI CE OFFI CERS ARE APPO NTED.

(D) ANY WLFUL TRESPASS IN OR UPON ANY OF THE PARKS, PLAYGROUNDS,
BUI LDl NGS OR GROUNDS PROVI DED FOR THE PURPOSES MENTI ONED IN THE PRECED-
I NG PARAGRAPH, OR UPON THE APPROACHES THERETO, AND ANY W LFUL | NJURY TO
ANY OF SUCH PARKS, PLAYGROUNDS, BUI LDI NGS OR GROUNDS, OR TO ANY TREES,
SHRUBBERY, FENCES, FIXTURES OR OIHER PROPERTY THEREON OR PERTAI NI NG
THERETO, AND ANY W LFUL DI STURBANCE OF THE PEACE THEREON BY | NTENTI ONAL
BREACH OF THE RULES AND REGULATI ONS OF THE CORPORATION, IS A M SDEMEA-
NOR.

(E) NO CORPORATI ON SHALL CONDUCT ACTIVITIES IN NEW YORK STATE UNDER
ANY NAME, OTHER THAN THAT APPEARI NG I N I TS CERTI FI CATE OF | NCORPORATI ON,
W THOUT COWLIANCE WTH THE FILING PROVI SIONS OF SECTI ON ONE HUNDRED
TH RTY OF THE GENERAL BUSI NESS LAW GOVERNI NG THE CONDUCT OF BUSI NESS
UNDER AN ASSUMED NAME.

S 203. DEFENSE OF ULTRA VI RES.

NO ACT OF A CORPORATI ON AND NO TRANSFER OF REAL OR PERSONAL PROPERTY
TO OR BY A CORPORATI ON, OTHERW SE LAWFUL, SHALL BE | NVALI D BY REASON OF
THE FACT THAT THE CORPORATI ON WAS W THOUT CAPACI TY OR PONER TO DO SUCH
ACT OR TO MAKE OR RECEI VE SUCH TRANSFER, BUT SUCH LACK OF CAPACITY OR
PONER MAY BE ASSERTED:

(A) IN AN ACTION BY A MEMBER AGAI NST THE CORPORATION TO ENJO N THE
DA NG OF ANY ACT OR THE TRANSFER OF REAL OR PERSONAL PROPERTY BY OR TO
THE CORPCORATION. |F THE UNAUTHORI ZED ACT OR TRANSFER SOUGHT TO BE
ENJONED IS BEING OR IS TO BE, PERFORMED OR MADE UNDER ANY CONTRACT TO
VWH CH THE CORPCORATION IS A PARTY, THE COURT MAY, |F ALL OF THE PARTI ES
TO THE CONTRACT ARE PARTIES TO THE ACTION AND | F I T DEEMS THE SAME TO BE
EQUI TABLE, SET ASI DE AND ENJO N THE PERFORMANCE OF SUCH CONTRACT, AND IN
SO DA NG MAY ALLOW TO THE CORPORATION OR TO THE OIHER PARTIES TO THE
CONTRACT, AS THE CASE MAY BE, SUCH COVPENSATI ON AS MAY BE EQUI TABLE FOR
THE LOSS OR DAMAGE SUSTAI NED BY ANY OF THEM FROM THE ACTI ON OF THE COURT
IN SETTING ASIDE AND ENJO NING THE PERFORVMANCE OF SUCH CONTRACT;
PROVI DED THAT ANTI Cl PATED PROFI TS TO BE DERI VED FROM THE PERFORMANCE OF
THE CONTRACT SHALL NOT BE AWARDED BY THE COURT AS A LOSS OR DANMAGE
SUSTAI NED.

(B) IN AN ACTION BY OR IN THE RI GHT OF THE CORPCRATI ON TO PROCURE A
JUDGMVENT I N I' TS FAVOR AGAI NST AN | NCUMBENT OR FORMER OFFI CER OR DI RECTOR
OF THE CORPORATI ON FOR LCSS OR DAMAGE DUE TO H'S OR HER UNAUTHORI ZED
ACT.

(O IN AN ACTION OR SPECI AL PROCEEDI NG BY THE ATTORNEY- GENERAL TO
ANNUL OR DI SSOLVE THE CORPORATION OR TO ENJO N I T FROM THE CARRYI NG ON
OF UNAUTHORI ZED ACTI VI Tl ES.
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S 3. Article 3 of the not-for-profit corporation |aw is REPEALED and a
new article 3 is added to read as foll ows:
ARTI CLE 3
CORPORATE NAME AND SERVI CE OF PROCESS
SECTI ON 301. CORPORATE NAME; GENERAL.
302. CORPORATE NAME; EXCEPTI ONS.
303. RESERVATI ON OF NAME.
304. STATUTORY DESI GNATION OF SECRETARY OF STATE AS AGENT OF
DOVESTI C CORPORATI ONS FORMED UNDER ARTICLE 4 OF TH S
CHAPTER AND AUTHORI ZED FOREI GN CORPORATI ONS FOR SERVI CE
OF PROCESS.
305. REG STERED AGENT FOR SERVI CE OF PROCESS.
306. SERVI CE OF PROCESS.
307. SERVI CE OF PROCESS ON UNAUTHORI ZED FOREI GN CORPORATI ON.
308. RECORDS AND CERTI FI CATES OF DEPARTMENT OF STATE.
S 301. CORPORATE NAME; GENERAL.

EXCEPT AS OTHERW SE PROVIDED IN THI S CHAPTER OR OTHERW SE PROVI DED BY
LAW THE NAME OF A DOVESTI C OR FOREI GN CORPORATI ON:

(A) SHALL, CONTAIN THE WORD " CORPORATI ON', "I NCORPORATED', "LIM TED',
"ASSOCI ATI ON', "CLUB", "FOUNDATION', "FUND', "INSTITUTE", "UNION', OR
"SOCI ETY" OR AN ABBREVI ATION OF ONE OF SUCH WORDS; OR, IN THE CASE OF A
FOREI GN CORPORATION, |IT SHALL, FOR USE IN THI S STATE, ADD AT THE END OF
| TS NAME ONE OF SUCH WORDS OR AN ABBREVI ATI ON THERECF.

(B) (1) SHALL BE SUCH AS TO DI STINGU SH I T FROM THE NAMES OF CORPO
RATIONS OF ANY TYPE OR KIND, OR A FICTITIQUS NAME OF AN AUTHORI ZED
FOREI GN CORPORATI ON FI LED PURSUANT TO ARTICLE 13 OF THI'S CHAPTER, AS
SUCH NAMES APPEAR ON THE | NDEX OF NAMES OF EXI STI NG DOVESTI C AND AUTHOR-
| ZED FOREIGN CORPORATIONS OF ANY TYPE OR KIND, | NCLUDI NG FI CTI TI QUS
NAMES OF AUTHORI ZED FOREI GN CORPORATI ONS FI LED PURSUANT TO ARTI CLE 13 OF
TH S CHAPTER, | N THE DEPARTMENT OF STATE, DI VISI ON OF CORPORATIONS, OR A
NAME THE RI GHT TO WHI CH | S RESERVED.

(2) SHALL BE SUCH AS TO DISTINGU SH I T FROM (1) THE NAMES OF DQOVESTI C
LIMTED LI ABI LI TY COWAN ES, (I1) THE NAMES OF AUTHORI ZED FOREI GN LI M T-
ED LI ABILITY COWANI ES, (II1) THE FICTI TI QUS NAMES OF AUTHORI ZED FOREI GN
LIMTED LI ABI LI TY COWAN ES, (1V) THE NAMES OF DOVESTI C LI M TED PARTNER-
SH PS, (V) THE NAMES OF AUTHORI ZED FOREI GN LI M TED PARTNERSHI PS, OR (VI)
THE FI CTI TI OUS NAMES OF AUTHORI ZED FOREI GN LI M TED PARTNERSHI PS, | N EACH
CASE, AS SUCH NAMES APPEAR ON THE | NDEX OF NAMES OF EXI STI NG DOVESTI C
AND AUTHORI ZED FOREI GN LI M TED LI ABI LI TY COVPANI ES, | NCLUDI NG FI CTI TI QUS
NAMES OF AUTHORI ZED FOREI GN LI M TED LI ABI LI TY COWAN ES, IN THE DEPART-
MENT OF STATE, OR ON THE | NDEX OF NAMES OF EXI STI NG DOVESTI C OR AUTHOR-
| ZED FOREI GN LI M TED PARTNERSHI PS, | NCLUDI NG FI CTI TI QUS NAMVES OF AUTHOR-
| ZED FOREI GN LI M TED PARTNERSHI PS, | N THE DEPARTMENT OF STATE, OR NAMES
THE RI GHTS TO WH CH ARE RESERVED; PROVI DED, HOWEVER, THAT NO CORPORATI ON
THAT WAS FORMED PRIOR TO THE EFFECTIVE DATE OF THI 'S CLAUSE AND NO
FOREI GN CORPORATI ON THAT WAS QUALI FIED TO CONDUCT ACTIMITIES IN TH'S
STATE PRI OR TO SUCH EFFECTI VE DATE SHALL BE REQUI RED TO CHANGE THE NAME
OR FICTITIOUS NAME | T HAD ON SUCH EFFECTI VE DATE SOLELY BY REASON OF
SUCH NAME OR FICTITIOUS NAME BEI NG | NDI STI NGUI SHABLE FROM THE NAME OR
FI CTI TI QUS NAME OF ANY DOVESTI C OR AUTHORI ZED FOREIGN LIM TED LI ABILITY
COWANY OR LIMTED PARTNERSH P OR FROM ANY NAME THE RIGHT TOWHICH | S
RESERVED BY OR ON BEHALF OF ANY DOVESTIC OR FOREIGN LIMTED LIABILITY
COVPANY OR LI M TED PARTNERSHI P.

(O SHALL NOT CONTAIN ANY WORD OR PHRASE, OR ANY ABBREVI ATI ON OR
DERI VATI VE THEREOF, THE USE OF WHICH |S PRCOH BITED OR RESTRICTED BY
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SECTION 404 OF TH S CHAPTER OR ANY OTHER STATUTE OF TH S STATE, UNLESS
IN THE LATTER CASE THE RESTRI CTI ONS HAVE BEEN COWVPLI ED W TH.

(D) SHALL NOT CONTAIN ANY WORD OR PHRASE, OR ANY ABBREVI ATI ON OR
DERI VATI VE THERECF, | N A CONTEXT WHI CH | NDI CATES OR | MPLIES THAT THE
CORPCORATION, IF DOMVESTIC, 1S FORMED OR, |F FOREIGN, |'S AUTHORI ZED FOR
ANY PURPOSE OR IS POSSESSED IN THI'S STATE OF ANY POMNER OITHER THAN A
PURPOSE FOR VWH CH, OR A PONER WTH WH CH, THE DOMESTI C CORPORATI ON NAY
BE AND | S FORVED OR THE FOREI GN CORPORATI ON | S AUTHORI ZED.

(E) (1) SHALL NOT CONTAI N ANY OF THE FOLLOW NG PHRASES, OR ANY ABBRE-
VI ATI ON OR DERI VATI VE THERECF:

STATE PQOLI CE
STATE TROOPER

(2) SHALL NOT CONTAIN ANY OF THE FOLLOWN NG WORDS, OR ANY ABBREVI ATI ON

OR DERI VATI VE THERECF:

ACCEPTANCE FI DELI TY MORTGAGE
ANNUI TY FI NANCE SAVI NGS
ASSURANCE GUARANTY SURETY

BANK | NDEMNI TY TI TLE

BOND I NSURANCE TRUST
CASUALTY | NVESTMENT UNDERWRI TER
DCCTOR LAWYER

ENDOAVENT LOAN

UNLESS THE APPROVAL OF THE SUPERI NTENDENT OF BANKS OR THE SUPERI NTENDENT
OF I NSURANCE, AS APPROPRI ATE, HAS BEEN OBTAINED, OR UNLESS THE WORD
"DOCTOR', "LAWYER', OR THE PHRASE " STATE PCLI CE' OR "STATE TROOPER' OR
AN ABBREVI ATI ON OR DERI VATI ON THEREOF, 1S USED IN THE NAME OF A CORPG
RATION THE MEMBERSHP OF VWHCH |S COWOSED EXCLUSI VELY OF DOCTORS,
LAWERS, STATE POLI CEMEN OR STATE TROOPERS, RESPECTI VELY.

(F) SHALL NOT CONTAI N ANY WORDS OR PHRASES, OR ANY ABBREVIATION OR
DERI VATI VE THEREOF |IN A CONTEXT WHICH WLL TEND TO M SLEAD THE PUBLI C
| NTO BELI EVI NG THAT THE CORPORATI ON | S AN AGENCY OR | NSTRUMENTALITY OF
THE UNI TED STATES OR THE STATE OF NEW YORK OR A SUBDI VI SI ON THEREOF OR
'S A PUBLI C CORPORATI ON.

(G SHALL NOT CONTAIN ANY WORD OR PHRASE, OR ANY ABBREVIATION OR
DERI VATI ON THEREOF, WH CH, SEPARATELY, OR I N CONTEXT, SHALL BE | NDECENT
OR OBSCENE OR SHALL RI DI CULE OR DEGRADE ANY PERSCON, GROUP, BELI EF, BUSI -
NESS OR AGENCY OF GOVERNMENT OR | NDI CATE OR | MPLY ANY UNLAWFUL ACTIVITY.

(H) NOTW THSTANDI NG ANY OTHER PROVI SI ON OF THI S CHAPTER, MAY, IN THE
CASE OF A FOUNDATI ON ORGANI ZED FOR THE SOLE PURPOSE OF PUBLI SHI NG THE
LI TERARY WORKS OF A DECEASED PERSQON, | NCLUDE THE WORD "DOCTOR' OR ANY
ABBREVI ATI ON OR DERI VATIVE THEREOF AS PART OF I TS NAME | F SUCH WORD,
ABBREVI ATI ON OR DERI VATIVE | S USED TO | DENTI FY THE PERSON WHOSE WORKS
ARE TO BE PUBLI SHED.

S 302. CORPORATE NAME; EXCEPTI ONS.

(A) ANY REFERENCE TO A CORPORATION IN THI S SECTI ON EXCEPT AS OTHERW SE
PROVI DED HEREI' N SHALL | NCLUDE BOTH DOVESTI C AND FOREI GN CORPORATI ONS.

(B) THE PROVI SI ONS OF SECTION 301 OF THI S ARTI CLE:

(1) SHALL NOT REQUI RE ANY CORPORATI ON, EXI STI NG OR AUTHORI ZED UNDER
ANY STATUTE ON THE EFFECTI VE DATE OF TH S CHAPTER, TO ADD TO, MODI FY OR
OTHERW SE CHANGE | TS CORPORATE NAME.

(2) SHALL NOT PREVENT A CORPORATI ON W TH WHI CH ANOTHER CORPORATION | S
MERGED, OR WHICH I S FORMED BY THE CONSCLI DATION OF ONE OR MORE OTHER
CORPCORATI ONS FROM HAVI NG THE SAME NAME AS ANY OF SUCH CORPORATIONS | F AT
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THE TIME SUCH OTHER CORPORATI ON WAS AUTHORI ZED OR EXI STI NG UNDER ANY
STATUTE OF THI S STATE.

(3) SHALL NOT PREVENT A FORElI GN CORPORATI ON FROM BEI NG AUTHORI ZED
UNDER A NAME WVHICH | S SIM LAR TO THE NAME OF A CORPORATI ON OF ANY TYPE
OR KIND EXI STI NG OR AUTHORI ZED UNDER ANY STATUTE, |F THE DEPARTMENT OF
STATE FI NDS, UPON PROOF BY AFFI DAVIT OR OTHERW SE AS I T MAY DETERM NE,
THAT A DI FFERENCE BETWEEN SUCH NAMES EXI STS | N THE TERMS OR ABBREVI -
ATI ONS | NDI CATI NG CORPORATE CHARACTER OR OTHERW SE, THAT THE APPLI CANT
HAS CONDUCTED ACTIVITIES AS A CORPORATI ON UNDER | TS SAI D NAME FOR NOT
LESS THAN TEN CONSECUTI VE YEARS | MMEDI ATELY PRIOR TO THE DATE OF |ITS
APPLI CATI ON, THAT THE ACTIVITIES TO BE CONDUCTED I N THI S STATE ARE NOT
THE SAME OR SIM LAR TO THE BUSINESS OR ACTIVITIES CONDUCTED BY THE
CORPORATION W TH WHOSE NAMVE | T MAY CONFLI CT AND THAT THE PUBLI C IS NOT
LI KELY TO BE CONFUSED OR DECEI VED, AND | F THE APPLI CANT SHALL AGREE IN
I TS APPLICATION FOR AUTHORITY TO USE WTH I TS CORPORATE NAME, IN THI S
STATE, TO BE PLACED | MVEDI ATELY UNDER OR FOLLOW NG SUCH NAME, THE WORDS
AL (NAME OF JURI SDI CTI ON OF | NCORPORATI ON) CORPORATI ON'.

S 303. RESERVATI ON OF NAME.

(A) A CORPORATE NAME MAY BE RESERVED BY:

(1) ANY PERSON | NTENDI NG TO FORM A DOVESTI C CORPORATI ON.

(2) ANY DQOVESTI C CORPCRATI ON | NTENDI NG TO CHANGE | TS NAME.

(3) ANY FOREIGN CORPORATION |INTENDING TO APPLY FOR AUTHORITY TO
CONDUCT ACTIVITIES IN TH S STATE.

(4) ANY AUTHORI ZED FOREI GN CORPORATI ON | NTENDI NG TO CHANGE | TS NAME.

(5) ANY PERSON | NTENDI NG TO | NCORPCRATE A FOREI GN CORPORATION AND TO
HAVE | T APPLY FOR AUTHORI TY TO CONDUCT ACTIMITIES IN TH S STATE.

(6) ANY DOMVESTIC CORPCRATION | NTENDI NG TO FILE THE CONSENT OF THE
ATTORNEY GENERAL TO REI NSTATE SUCH CORPORATI ON PURSUANT TO SECTI ON 1014
OF TH S CHAPTER

(B) A FICTITIOQUS NAME FOR USE PURSUANT TO SECTI ON 1301 OF THI S CHAPTER
MAY BE RESERVED BY:

(1) ANY FOREIGN CORPORATI ON | NTENDI NG TO APPLY FOR AUTHORI TY TO DO
BUSI NESS I N THI S STATE, PURSUANT TO PARAGRAPH (D) OF SECTION 1301 OF
TH S CHAPTER.

(2) ANY AUTHORI ZED FOREI GN CORPORATI ON | NTENDI NG TO CHANGE I TS FI CTI -
TI QUS NAVE UNDER WHI CH I'T CONDUCTS ACTIVITIES IN TH S STATE.

(3) ANY AUTHORI ZED FOREI GN CORPORATI ON WHI CH HAS CHANGED | TS CORPORATE
NAVE | N I TS JURI SDI CTI ON, WHI CH NEW CORPORATE NAME |S NOT'  AVAI LABLE IN
TH S STATE.

(© APPLI CATI ON TO RESERVE A CORPCRATE NAME SHALL BE DELI VERED TO THE
DEPARTMENT OF STATE. | T SHALL SET FORTH THE NAME AND ADDRESS OF THE
APPLI CANT, THE NAME TO BE RESERVED AND A STATEMENT OF THE BASI S UNDER
PARAGRAPH (A) OR (B) OF THI'S SECTI ON FOR THE APPLI CATI ON. THE SECRETARY
OF STATE MAY REQUI RE THE APPLI CANT TO SET FORTH IN H'S OR HER APPLI CA-
TI ON THE NATURE OF THE ACTI VI TIES TO BE CONDUCTED BY THE CORPORATION. | F
THE NAME | S AVAI LABLE FOR CORPORATE USE, THE DEPARTMENT OF STATE SHALL
RESERVE THE NAME FOR THE USE OF THE APPLI CANT FOR A PERI CD OF SI XTY DAYS
AND | SSUE A CERTI FI CATE OF RESERVATI ON. THE PROHI Bl TI ONS, RESTRI CTI ONS
AND QUALI FI CATI ONS SET FORTH I N SECTI ON 301 OF THI S ARTI CLE, SECTI ON 302
OF TH' S ARTI CLE AND SECTI ON 404 OF THI S CHAPTER ARE NOT WAIVED BY THE
| SSUANCE OF A CERTI FI CATE OF RESERVATI ON. THE CERTI FI CATE OF RESERVATI ON
SHALL | NCLUDE THE NAME OF THE APPLI CANT, THE NAME RESERVED AND THE DATE
OF THE RESERVATI ON. THE CERTI FI CATE OF RESERVATION (OR IN LIEU THEREOF
AN AFFIDAVIT BY THE APPLI CANT OR BY H' S OR HER AGENT OR ATTORNEY THAT
THE CERTI FI CATE OF RESERVATI ON HAS BEEN LOST OR DESTROYED) SHALL ACCOwW
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PANY THE CERTIFI CATE OF | NCORPORATI ON OR THE APPLI CATI ON FOR AUTHORI TY
WHEN EI THER | S DELI VERED TO THE DEPARTMENT OF STATE.

(D) THE SECRETARY OF STATE MAY EXTEND THE RESERVATI ON FOR ADDI Tl ONAL
PERI ODS OF NOT MORE THAN SI XTY DAYS EACH, UPON THE WRI TTEN REQUEST OF
THE APPLI CANT, H' S OR HER ATTORNEY OR AGENT DELI VERED TO THE DEPARTMENT
OF STATE, TO BE FI LED BEFORE THE EXPI RATI ON OF THE RESERVATI ON PERI CD
THEN [N EFFECT. SUCH REQUEST SHALL HAVE ATTACHED TO I T THE CERTI FI CATE
OF RESERVATI ON OF NAME. NOT MORE THAN TWO SUCH EXTENSIONS SHALL BE
GRANTED.

(E) UPON THE REQUEST OF THE APPLI CANT, DELI VERED TO THE DEPARTMENT OF
STATE BEFORE THE EXPI RATI ON OF THE RESERVED PERI OD, TOGETHER WTH THE
CERTI FI CATE OF RESERVATI ON, THE DEPARTMENT SHALL CANCEL THE RESERVATI ON.

(F) ANY APPLI CATI ON OR REQUEST UNDER THI S SECTI ON SHALL BE SI GNED BY
THE APPLI CANT, H S OR HER ATTORNEY OR AGENT.

S 304. STATUTORY DESI GNATI ON OF SECRETARY OF STATE AS AGENT OF DOMESTIC
CORPCORATI ONS FORMED UNDER ARTI CLE 4 OF TH S CHAPTER AND AUTHOR-
I ZED FOREI GN CORPORATI ONS FOR SERVI CE OF PROCESS.

(A) THE SECRETARY OF STATE SHALL BE THE AGENT OF EVERY DOMESTI C CORPO
RATION FORVED UNDER ARTICLE 4 OF TH S CHAPTER AND EVERY AUTHORI ZED
FOREI GN CORPCRATI ON UPON VWHOM PROCESS AGAI NST THE CORPORATI ON  MAY BE
SERVED.

(B) ANY DESI GNATI ON BY A DOVESTI C CORPCRATI ON FORVED UNDER ARTI CLE 4
OF TH S CHAPTER OR FORElI GN CORPORATI ON OF THE SECRETARY OF STATE AS SUCH
AGENT, WH CH DESI GNATION IS IN EFFECT ON THE EFFECTIVE DATE OF TH S
CHAPTER, SHALL CONTI NUE. EVERY DOMVESTI C CORPORATI ON FORMED UNDER ARTI CLE
4 OF TH S CHAPTER OR FORElI GN CORPORATI ON, EXI STI NG OR AUTHORI ZED ON THE
EFFECTI VE DATE OF TH S CHAPTER, VWH CH HAS NOT DESI GNATED THE SECRETARY
OF STATE AS SUCH AGENT, SHALL BE DEEMED TO HAVE DONE SO

(© ANY DESIGNATION BY A DOVESTI C CORPCRATI ON FORVED UNDER ARTI CLE 4
OF TH S CHAPTER OR FORElI GN CORPORATI ON OF AN AGENT OTHER THAN THE SECRE-
TARY OF STATE WHICH | S I N EFFECT ON THE EFFECTI VE DATE OF TH' S CHAPTER
SHALL CONTINUE | N EFFECT UNTIL CHANGED OR REVCOKED AS PROVIDED IN THI S
CHAPTER.

(D) ANY DESI GNATED POST- OFFI CE ADDRESS TO WHI CH THE SECRETARY OF STATE
SHALL MAIL A COPY OF PROCESS SERVED UPON THE SECRETARY OF STATE AS AGENT
OF A DOVESTI C CORPORATI ON FORMED UNDER ARTICLE 4 OF TH S CHAPTER OR
FOREI GN CORPORATI ON, SHALL CONTINUE UNTIL THE FI LI NG OF A CERTI FI CATE
UNDER THI S CHAPTER DI RECTI NG THE MAILING TO A DI FFERENT POST- OFFI CE
ADDRESS.

S 305. REGQ STERED AGENT FOR SERVI CE OF PROCESS.

(A) EVERY DOVESTI C CORPORATI ON OR AUTHCORI ZED FOREI GN CORPCRATI ON MAY
DESI GNATE A REG STERED AGENT IN THI S STATE UPON WHOM PROCESS AGAI NST
SUCH CORPORATI ON MAY BE SERVED. THE AGENT SHALL BE A NATURAL PERSON WHO
IS A RESIDENT OF OR HAS A BUSI NESS ADDRESS IN THI S STATE OR A DOVESTI C
CORPORATI ON OR  FOREIGN CORPORATION OF ANY TYPE OR KIND FORMVED, OR
AUTHORI ZED TO DO BUSI NESS IN THI' S STATE, UNDER THI S CHAPTER OR UNDER ANY
OTHER STATUTE OF THI S STATE.

(B) ANY SUCH DESI GNATI ON OF A REG STERED AGENT MAY BE MADE, REVCKED OR
CHANGED AS PROVIDED IN THI S CHAPTER

(© A REG STERED AGENT MAY RESI GN AS SUCH AGENT. A CERTI FI CATE, ENTI -
TLED "CERTIFI CATE OF RESIGNATION OF REGQ STERED AGENT OF ...........
(NAME OF DESI GNATI NG CORPORATI ON) UNDER SECTION 305 OF THE NON-PROFIT
CORPORATI ON LAW, SHALL BE SI GNED BY SUCH REG STERED AGENT AND DELI VERED
TO THE DEPARTMENT OF STATE. |IT SHALL SET FORTH:

(1) THAT THE REG STERED AGENT RESIGNS AS REG STERED AGENT FOR THE
DESI GNATI NG CORPORATI ON.
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(2) THE DATE THE CERTI FI CATE OF | NCORPORATI ON OR THE APPLI CATION FOR
AUTHORI TY OF THE DESI GNATI NG CORPORATI ON WAS FI LED BY THE DEPARTMENT OF
STATE.

(3) THAT THE REG STERED AGENT HAS SENT A COPY OF THE CERTI FI CATE OF
RESI GNATI ON BY REG STERED MAI L TO THE DESI GNATI NG CORPCORATI ON AT THE
PCST- OFFI CE ADDRESS ON FI LE I N THE DEPARTMENT OF STATE SPECI FI ED FOR THE
MAILING OF PROCESS ORI F SUCH ADDRESS | S THE ADDRESS OF THE REQ STERED
AGENT, THEN TO THE OFFI CE OF THE DESI GNATI NG CORPORATION IN THE JURI S-
DICTION OF I TS FORVATI ON OR | NCORPORATI ON.

(D) THE DESI GNATI ON OF A REQ STERED AGENT SHALL TERM NATE THI RTY DAYS
AFTER THE FI LI NG BY THE DEPARTMENT OF STATE OF A CERTI FI CATE OF RESI G\A-
TION OR A CERTI FI CATE CONTAI Nl NG A REVOCATI ON OR CHANGE OF THE DESIG
NATION, WH CHEVER |S FILED EARLIER A CERTIFI CATE DESI GNATI NG A NEW
REG STERED AGENT MAY BE DELI VERED TO THE DEPARTMENT OF STATE BY THE
CORPCORATI ON WTHI N THE THI RTY DAYS OR THEREAFTER
S 306. SERVI CE OF PROCESS.

(A) SERVI CE OF PROCESS ON A REG STERED AGENT MAY BE MADE | N THE MANNER
PROVI DED BY LAW FOR THE SERVI CE OF A SUMMONS, AS | F THE REGQ STERED AGENT
WAS A DEFENDANT.

(B) SERVICE OF PROCESS ON THE SECRETARY OF STATE AS AGENT OF A DOVES-
TI C CORPORATI ON FORVED UNDER ARTICLE 4 OF THI S CHAPTER OR AN AUTHCRI ZED
FOREI GN CORPORATI ON SHALL BE MADE BY PERSONALLY DELI VERI NG TO AND LEAV-
I NG WTH THE SECRETARY OF STATE OR H'S OR HER DEPUTY, OR WTH ANY PERSON
AUTHORI ZED BY THE SECRETARY OF STATE TO RECEIVE SUCH SERVICE, AT THE
OFFICE OF THE DEPARTMENT OF STATE IN THE CTY OF ALBANY, DUPLI CATE
COPI ES OF SUCH PROCESS TOGETHER W TH THE STATUTORY FEE, WHI CH FEE SHALL
BE A TAXABLE DI SBURSEMENT. SERVI CE OF PROCESS ON SUCH CORPORATI ON SHALL
BE COWLETE WHEN THE SECRETARY OF STATE |S SO SERVED. THE SECRETARY OF
STATE SHALL PROWPTLY SEND ONE OF SUCH COPI ES BY CERTIFIED MAIL, RETURN
RECEI PT REQUESTED, TO SUCH CORPORATI ON, AT THE POST OFFI CE ADDRESS, ON
FILE I N THE DEPARTMENT OF STATE, SPECI FI ED FOR THE PURPOSE. | F A DOVES-
TI C CORPCORATI ON FORMED UNDER ARTI CLE 4 OF TH S CHAPTER OR AN AUTHCRI ZED
FOREI GN CORPCRATI ON HAS NO SUCH ADDRESS ON FILE IN THE DEPARTMENT OF
STATE, THE SECRETARY OF STATE SHALL SO MAI L SUCH COPY TO SUCH CORPO-
RATI ON AT THE ADDRESS OF I TS OFFICE WTHIN THIS STATE ON FILE IN THE
DEPARTMENT.

(© IF AN ACTION OR SPECI AL PROCEEDI NG | S I NSTI TUTED IN A COURT OF
LI M TED JURI SDI CTI ON, SERVI CE OF PROCESS MAY BE MADE IN THE MANNER
PROVIDED IN THIS SECTION |F THE OFFICE OF THE DOMVESTI C CORPCRATI ON
FORMED UNDER ARTI CLE 4 OF THI S CHAPTER OR FOREI GN CORPCRATION IS WTHI N
THE TERRI TORI AL JURI SDI CTI ON OF THE COURT.

(D) NOTHING IN THI'S SECTI ON SHALL AFFECT THE RI GHT TO SERVE PRCCESS | N
ANY OTHER MANNER PERM TTED BY LAW
S 307. SERVI CE OF PROCESS ON UNAUTHCORI ZED FOREI GN CORPORATI ON.

(A) IN ANY CASE |IN WH CH A NON-DOM ClI LI ARY WOULD BE SUBJECT TO THE
PERSONAL OR OTHER JURI SDI CTI ON OF THE COURTS OF THI S STATE UNDER ARTI CLE
THREE OF THE ClVIL PRACTI CE LAWAND RULES, A FOREIGN CORPORATI ON NOT
AUTHORI ZED TO CONDUCT ACTIVITIES IN TH S STATE IS SUBJECT TO A LI KE
JURI SDI CTI ON. I N ANY SUCH CASE, PROCESS AGAI NST SUCH FOREI GN CORPORATI ON
MAY BE SERVED UPON THE SECRETARY OF STATE AS | TS AGENT. SUCH PROCESS NAY
| SSUE I N ANY COURT IN TH S STATE HAVING JURI SDICTION OF THE SUBJECT
MATTER.

(B) SERVICE OF SUCH PROCESS UPON THE SECRETARY OF STATE SHALL BE MADE
BY PERSONALLY DELI VERI NG TO AND LEAVI NG W TH THE SECRETARY OF STATE OR
HS OR HER DEPUTY, OR WTH ANY PERSON AUTHORI ZED BY THE SECRETARY OF
STATE TO RECEI VE SUCH SERVI CE, AT THE OFFI CE OF THE DEPARTMENT OF STATE
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IN THE CI TY OF ALBANY, A COPY OF SUCH PROCESS TOGETHER W TH THE STATUTO
RY FEE, WHI CH FEE SHALL BE A TAXABLE DI SBURSEMENT. SUCH SERVI CE SHALL BE
SUFFI Cl ENT | F NOTI CE THEREOF AND A COPY OF THE PROCESS ARE:

(1) DELIVERED PERSONALLY W THOUT THI S STATE TO SUCH FOREI GN CORPO
RATI ON BY A PERSON AND I N THE MANNER AUTHORI ZED TO SERVE PROCESS BY LAW
OF THE JURI SDI CTION I N WH CH SERVI CE | S MADE, OR

(2) SENT BY OR ON BEHALF OF THE PLAI NTI FF TO SUCH FORElI GN CORPORATI ON
BY REG STERED MAI L W TH RETURN RECEI PT REQUESTED, TO THE POST OFFICE
ADDRESS SPECIFIED FOR THE PURPOSE OF MAI LI NG PROCESS, ON FILE I N THE
DEPARTMENT OF STATE, OR W TH ANY OFFI Cl AL OR BODY PERFORM NG THE EQUI V-
ALENT FUNCTION, IN THE JURI SDI CTI ON OF | TS | NCORPORATI ON, OR | F NO SUCH
ADDRESS | S THERE SPECI FIED, TO ITS REGQ STERED OR OTHER OFFICE THERE
SPECI FIED, OR IF NO SUCH OFFI CE | S THERE SPECI FI ED, TO THE LAST ADDRESS
OF SUCH FOREI GN CORPORATI ON KNOWN TO THE PLAI NTI FF.

(O (1) WHERE SERVICE OF A COPY OF PROCESS WAS EFFECTED BY PERSONAL
SERVI CE, PROOF OF SERVI CE SHALL BE BY AFFIDAVIT OF COVWPLI ANCE WTH THI S
SECTI ON FI LED, TOGETHER W TH THE PROCESS, W THI N THI RTY DAYS AFTER SUCH
SERVICE, WTH THE CLERK OF THE COURT IN WHI CH THE ACTI ON OR SPECI AL
PROCEEDI NG | S PENDI NG. SERVI CE OF PROCESS SHALL BE COWPLETE TEN DAYS
AFTER SUCH PAPERS ARE FI LED WTH THE CLERK OF THE COURT.

(2) WHERE SERVICE OF A COPY OF PROCESS WAS EFFECTED BY MAILING I N
ACCORDANCE W TH THI' S SECTI ON, PROOF OF SERVI CE SHALL BE BY AFFIDAVIT OF
COWLIANCE WTH THI'S SECTION FI LED, TOGETHER W TH THE PROCESS, W THI N
THI RTY DAYS AFTER RECEI PT OF THE RETURN RECEI PT SIGNED BY THE FOREIGN
CORPORATION, OR OTHER OFFICIAL PROOF OF DELIVERY OR OF THE ORI G NAL
ENVELOPE MAILED. IF A COPY OF THE PROCESS IS MAILED I N ACCORDANCE W TH
THIS SECTION, THERE SHALL BE FILED WTH THE AFFI DAVI T OF COVPLI ANCE
El THER THE RETURN RECEI PT SI GNED BY SUCH FOREI GN CORPORATION OR OTHER
OFFI CI AL PROOF OF DELIVERY OR, | F ACCEPTANCE WAS REFUSED BY I T, THE
ORI G NAL ENVELOPE W TH A NOTATI ON BY THE POSTAL AUTHORI TI ES THAT ACCEPT-
ANCE WAS REFUSED. | F ACCEPTANCE WAS REFUSED, A COPY OF THE NOTICE AND
PROCESS TOGETHER W TH THE NOTI CE OF THE MAI LI NG BY REG STERED MAI L AND
REFUSAL TO ACCEPT SHALL BE PROWMPTLY SENT TO SUCH FORElI GN CORPORATI ON AT
THE SAME ADDRESS BY ORDI NARY MAI L AND THE AFFI DAVI T OF COWPLI ANCE SHALL
SO STATE. SERVI CE OF PROCESS SHALL BE COWLETE TEN DAYS AFTER SUCH
PAPERS ARE FILED WTH THE CLERK OF THE COURT. THE REFUSAL TO ACCEPT
DELI VERY OF THE REG STERED MAIL OR TO SI GN THE RETURN RECEI PT SHALL NOT
AFFECT THE VALIDI TY OF THE SERVI CE AND SUCH FORElI GN CORPORATI ON REFUSI NG
TO ACCEPT SUCH REQ STERED MAIL SHALL BE CHARGED W TH KNOALEDGE OF THE
CONTENTS THERECF.

(D) SERVI CE MADE AS PROVIDED IN THI S SECTI ON SHALL HAVE THE SAME FORCE
AS PERSONAL SERVI CE MADE W THI N THI S STATE.

(E) NOTHING IN THI' S SECTI ON SHALL AFFECT THE RI GHT TO SERVE PRCCESS | N
ANY OTHER MANNER PERM TTED BY LAW
S 308. RECORDS AND CERTI FI CATES OF DEPARTMENT OF STATE.

THE DEPARTMENT OF STATE SHALL KEEP A RECORD OF EACH PROCESS SERVED
UPON THE SECRETARY OF STATE UNDER THI S CHAPTER, | NCLUDI NG THE DATE OF
SERVICE. | T SHALL, UPON REQUEST MADE W THIN TEN YEARS OF SUCH SERVI CE,
| SSUE A CERTIFI CATE UNDER | TS SEAL CERTI FYI NG AS TO THE RECEI PT OF THE
PROCESS BY AN AUTHORI ZED PERSON, THE DATE AND PLACE OF SUCH SERVI CE AND
THE RECEIPT OF THE STATUTORY FEE. PROCESS SERVED UPON THE SECRETARY OF
STATE UNDER THI S CHAPTER MAY BE DESTROYED BY THE SECRETARY OF STATE
AFTER A PERI OD OF TEN YEARS FROM SUCH SERVI CE.

S 4. Article 4 of the not-for-profit corporation |aw is REPEALED and a
new article 4 is added to read as foll ows:
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ARTI CLE 4
FORVATI ON OF CORPORATI ONS

SECTI ON 401. | NCORPORATORS.
402. CERTI FI CATE OF | NCORPORATI ON; CONTENTS.
403. CERTI FI CATE OF | NCORPORATI ON; EFFECT.
404. NOTI CES, APPROVALS AND CONSENTS.
405. ORGANI ZATI ON MEETI NG
406. PRI VATE FOUNDATI ON, AS DEFINED IN THE UNI TED STATES | NTER-
NAL REVENUE CODE OF 1986, AS AMENDED: PROVI SI ONS | NCLUDED
I N THE CERTI FI CATE OF | NCORPORATI ON.
S 401. | NCORPORATORS.

ONE OR MORE NATURAL PERSONS AT LEAST EI GHTEEN YEARS OF AGE MAY ACT AS
| NCORPORATORS OF A CORPCRATI ON TO BE FORMVED UNDER THI S CHAPTER.
S 402. CERTI FI CATE OF | NCORPORATI ON; CONTENTS.

(A A CERTI FI CATE, ENTI TLED " CERTI FI CATE OF | NCORPCORATI ON OF
.................... (NAME OF CORPORATI ON), UNDER SECTION 402 OF THE
NON- PROFI T  CORPORATI ON LAW" SHALL BE SI GNED BY EACH | NCORPORATOR W TH
THE NAME AND ADDRESS OF SUCH | NCORPORATOR | NCLUDED I N  SUCH CERTI FI CATE
AND DELI VERED TO THE DEPARTMENT OF STATE. | T SHALL SET FORTH:

(1) THE NAVE OF THE CORPORATI ON.

(2) THAT THE CORPORATION | S A CORPORATI ON AS DEFI NED | N SUBPARAGRAPH
(8) OF PARAGRAPH (A) OF SECTION 102 OF THI'S CHAPTER AND THE PURPOCSE OR
PURPOSES FOR WVWHICH I T | S FORVMED.

(3) THE COUNTY W THI N THE STATE I N WHI CH THE OFFI CE OF THE CORPORATI ON
IS TO BE LOCATED. |IT MAY ALSO SET FORTH THE POST OFFI CE ADDRESS OF AN
OFFI CE W THOUT THE STATE, AT WHICH, PURSUANT TO SECTION 621 OF TH'S
CHAPTER, THE BOOKS AND RECORDS OF ACCOUNT OF THE CORPORATI ON SHALL BE
KEPT.

(4) THE DURATI ON OF THE CORPORATI ON | F OTHER THAN PERPETUAL.

(5) A DESI GNATI ON OF THE SECRETARY OF STATE AS AGENT OF THE CORPO
RATION UPON WHOM PROCESS AGAI NST | T MAY BE SERVED AND THE POST OFFI CE
ADDRESS WTHI N OR WTHOUT THI S STATE TO WVHICH THE SECRETARY OF STATE
SHALL MAIL A COPY OF ANY PROCESS AGAI NST | T SERVED UPON THE SECRETARY OF
STATE.

(6) IF THE CORPCRATION 1S TO HAVE A REG STERED AGENT, THE NAME AND
ADDRESS W THI N THI S STATE OF SUCH AGENT AND A STATEMENT THAT THE REG S-
TERED AGENT |IS TO BE THE AGENT OF THE CORPORATI ON UPON WHOM PROCESS
AGAI NST I T MAY BE SERVED.

(7) THE STATEMENTS, |F ANY, W TH RESPECT TO SPECI AL NON- PROFIT CORPO
RATI ONS REQUI RED UNDER ARTI CLE 14 OF TH S CHAPTER

(B) I F THE CERTIFI CATE I S FOR THE | NCORPORATI ON OF AN EXI STI NG UNI N-
CORPCRATED ASSOCI ATI ON OR GROUP | T SHALL HAVE ANNEXED THERETO AN AFFI DA-
VIT OF THE SUBSCRI BERS OF SUCH CERTI FI CATE STATI NG THAT THEY CONSTI TUTE
A MAIORITY OF THE MEMBERS OF A COW TTEE DULY AUTHORI ZED TO | NCORPORATE
SUCH ASSOCI ATI ON OR GROUP.

(© THE CERTI FI CATE OF | NCORPORATI ON MAY SET FORTH ANY PROVI SI ON, NOT
I NCONSI STENT W TH THI S CHAPTER OR ANY OTHER STATUTE OF THE STATE, WH CH
PROVISION I'S (1) FOR THE REGULATION OF THE |INTERNAL AFFAIRS OF THE
CORPCRATI ON, I NCLUDI NG TYPES OR CLASSES OF MEMBERSHI P AND THE DI STRI B-
UTI ON OF ASSETS ON DI SSOLUTI ON OR FI NAL LI QUI DATION, (2) RELATING TO
MATTERS THAT ARE REQUI RED OR PERM TTED TO BE SET FORTH I N THE BY- LAWS5,
OR (3) REQUI RED BY ANY GOVERNMENTAL BODY OR OFFI CER OR OTHER PERSON OR
BODY AS A CONDI TI ON FOR | NCORPORATI ON.

(D) THE CERTI FI CATE OF | NCORPORATI ON MAY SET FORTH A PROVI SI ON ELI M -
NATI NG OR LIM TI NG THE PERSONAL LI ABILITY OF D RECTORS TO THE CORPG
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RATION OR I TS MEMBERS FOR DAMAGES FOR ANY BREACH OF DUTY I N SUCH CAPACI -
TY, PROVI DED THAT NO SUCH PROVI SI ON SHALL ELI M NATE OR LIMT:

(1) THE LIABILITY OF ANY DIRECTOR | F A JUDGVENT OR OTHER FI NAL ADJUDI -
CATI ON ADVERSE TO SUCH DI RECTOR ESTABLI SHES THAT SUCH DI RECTOR S ACTS OR
OMSSIONS WERE |IN BAD FAITH OR I NVOLVED | NTENTI ONAL M SCONDUCT OR A
KNOW NG VI OLATI ON OF LAW OR THAT SUCH DI RECTOR PERSONALLY GAI NED | N FACT
A FI NANCI AL PROFI T OR OTHER ADVANTAGE TO WHICH SUCH DI RECTOR WAS NOT
LEGALLY ENTITLED OR THAT SUCH DI RECTOR S ACTS VI OLATED SECTI ON 719 OF
TH S CHAPTER, OR

(2) THE LIABILITY OF ANY DI RECTOR FOR ANY ACT OR OM SSION PRI OR TO THE
ADOPTI ON OF A PROVI SI ON AUTHORI ZED BY THI S PARAGRAPH.

S 403. CERTI FI CATE OF | NCORPORATI ON, EFFECT.

UPON THE FI LI NG OF THE CERTI FI CATE OF | NCORPORATI ON BY THE DEPARTMENT
OF STATE, THE CORPORATE EXI STENCE SHALL BEG N, AND SUCH CERTI FI CATE
SHALL BE CONCLUSI VE EVI DENCE THAT ALL CONDI TIONS PRECEDENT HAVE BEEN
FULFI LLED AND THAT THE CORPORATI ON HAS BEEN FORMED UNDER THI S CHAPTER,
EXCEPT I N AN ACTI ON OR SPECI AL PROCEEDI NG BROUGHT BY THE ATTORNEY- GENER-
AL. WHERE THE CERTI FI CATE | S FOR THE | NCORPORATI ON OF AN UNI NCORPORATED
ASSCCI ATI ON OR GROUP, THE MEMBERS OF SUCH ASSCCI ATI ON OR GROUP SHALL BE
MEMBERS OF THE CORPORATI ON SO CREATED, AND ALL PROPERTY OANED BY OR HELD
FOR |IT SHALL BELONG TO AND VEST IN THE CORPORATI ON, SUBJECT TO ALL
EXI STI NG ENCUVMBRANCES AND CLAIMS AS | F | NCORPORATION HAD NOT TAKEN
PLACE. WHERE THE CERTI FI CATE | S FOR THE RElI NCORPORATI ON OF A CORPCRATI ON
CREATED BY SPECIAL LAW FOR PURPOSES FOR VH CH A CORPORATI ON MAY BE
FORMED UNDER THI S CHAPTER, SUCH REI NCORPORATION SHALL NOTI' EFFECT A
DI SSOLUTI ON OF THE CORPCORATI ON BUT SHALL BE A CONTI NUATION OF | TS CORPG
RATE EXI STENCE, W THOUT AFFECTI NG | TS THEN EXI STI NG PROPERTY RI GHTS OR
LIABILITIES, OR THE LIABILITIES OF I TS MEMBERS OR OFFI CERS AS SUCH, BUT
THEREAFTER | T SHALL HAVE ONLY SUCH RI GHTS, POWNERS AND PRI VI LEGES, AND BE
SUBJECT TO SUCH OTHER DUTI ES AND LI ABI LI TIES AS A CORPORATI ON FORMVED FOR
THE SAME PURPOSES UNDER THI S CHAPTER NOTW THSTANDI NG THE ABOVE, A
CERTI FI CATE OF | NCORPORATI ON MAY SET FORTH A DATE SUBSEQUENT TO FI LI NG
NOT TO EXCEED NI NETY DAYS AFTER FI LI NG UPON VH CH DATE CORPORATE EXI ST-
ENCE SHALL BEG N.

S 404. NOTI CES, APPROVALS AND CONSENTS.

(A) EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES AMONG | TS PURPCSES THE FORVATI ON OF A TRADE OR BUSI NESS ASSQOCI -
ATI ON SHALL PROVI DE A CERTI FI ED COPY OF SUCH CERTI FI CATE, WTH N TH RTY
DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE ATTORNEY GENERAL.

(B) (1) EVERY CORPCRATION CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES AMONG | TS PURPCSES THE CARE OF DESTI TUTE, DELI NQUENT, ABAN-
DONED, NEGLECTED OR DEPENDENT CHI LDREN; THE ESTABLI SHVENT OR OPERATI ON
OF ANY ADULT CARE FACI LITY, OR THE ESTABLI SHVENT OR OPERATI ON OF A RESI -
DENTI AL PROGRAM FOR VI CTI Ms OF DOVESTI C VI OLENCE AS DEFI NED | N SUBDI VI -
SION FOUR OF SECTION FOUR HUNDRED FI FTY-N NE- A OF THE SOCI AL SERVI CES
LAW OR THE PLACI NG QUT OR BOARDI NG QUT OF CHI LDREN OR A HOVE OR SHELTER
FOR UNMARRI ED MOTHERS, EXCEPTI NG THE ESTABLI SHVENT OR MAI NTENANCE OF A
HOSPI TAL OR FACILITY PROVI DI NG HEALTH RELATED SERVI CES AS THOSE TERMS
ARE DEFI NED I N ARTI CLE TWENTY-EIGHT OF THE PUBLIC HEALTH LAW AND A
FACILITY FOR WH CH AN OPERATING CERTIFICATE | S REQUI RED BY ARTI CLES
SI XTEEN, NI NETEEN, TWENTY-TWO AND THI RTY- ONE OF THE MENTAL HYQ ENE LAW
OR THE SOLICI TATI ON OF CONTRI BUTI ONS FOR ANY SUCH PURPOSE OR PURPGCSES,
SHALL PROVI DE A CERTI FI ED COPY OF THE CERTI FI CATE OF | NCORPCORATI ON W TH-
IN THI RTY DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE COWM SSI ONER
OF THE OFFI CE OF CH LDREN AND FAM LY SERVICES OR WTH RESPECT TO ANY
ADULT CARE FACILITY, THE COW SSI ONER OF HEALTH.
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(2) A CORPORATI ON WHOSE STATEMENT OF PURPOSES SPECI FI CALLY | NCLUDES
THE ESTABLI SHVENT OR OPERATI ON OF A CHI LD DAY CARE CENTER, AS THAT TERM
IS DEFINED I N SECTI ON THREE HUNDRED NI NETY OF THE SOCI AL SERVI CES LAW
SHALL PROVI DE A CERTI FI ED COPY OF THE CERTI FI CATE OF | NCORPCRATI ON, EACH
AMENDMENT  THERETO, AND ANY CERTIFI CATE OF MERCGER, CONSCLI DATI ON OR
DI SSOLUTI ON | NVOLVI NG SUCH CORPORATION TO THE OFFICE OF CH LDREN AND
FAM LY SERVI CES WTH N THI RTY DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE,
AMENDMENT, MERGER, CONSCLI DATI ON OR DI SSOLUTI ON W TH THE DEPARTMENT OF
STATE. TH S REQUI REMENT SHALL ALSO APPLY TO ANY FOREIGN CORPORATI ON
FI LI NG AN APPLI CATI ON FOR AUTHORI TY UNDER SECTI ON 1304 OF THI S CHAPTER,
ANY AMENDMENTS THERETO, AND ANY SURRENDER OF AUTHORI TY OR TERM NATI ON OF
AUTHORI TY IN THI S STATE OF SUCH CORPORATI ON.

(© EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES AMONG THE PURPCSES OF THE CORPORATI ON, THE ESTABLI SHVENT, MAI N-
TENANCE AND OPERATION OF A HOSPI TAL SERVICE OR A HEALTH SERVI CE OR A
VEDI CAL EXPENSE | NDEMNI TY PLAN OR A DENTAL EXPENSE | NDEWNITY PLAN AS
PERM TTED I N ARTICLE FORTY- THREE OF THE | NSURANCE LAW SHALL PROVI DE A
CERTI FI ED COPY OF THE CERTI FI CATE OF | NCORPORATION, WTHI N THI RTY DAYS
AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE SUPERI NTENDENT OF | NSURANCE
AND THE COWMM SSI ONER OF HEALTH.

(D) EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
| NCLUDES A PURPOSE FOR VWH CH A CORPORATION M GHT BE CHARTERED BY THE
REGENTS OF THE UNVERSITY OF THE STATE OF NEW YORK SHALL PROVI DE A
CERTI FI ED COPY OF THE CERTI FI CATE OF | NCORPORATION, WTHI N THI RTY DAYS
AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE COWM SSI ONER OF EDUCATI ON.

(E) EVERY CEMETERY CORPORATI ON, EXCEPT THOSE W THI N THE EXCLUSI ONARY
PROVI SI ONS OF SECTI ON 1503 OF THI S CHAPTER SHALL PROVIDE A CERTIFIED
COPY OF THE CERTIFI CATE OF | NCORPORATI ON, W THI N THI RTY DAYS AFTER THE
FI LI NG OF SUCH CERTI FI CATE, TO THE CEMETERY BQARD.

(F) EVERY CERTI FI CATE OF | NCORPORATION OF A FIRE CORPORATION SHALL
HAVE ENDORSED THEREON OR ANNEXED THERETO THE APPROVAL, SI GNED AND
ACKNOW.EDGED, OF THE AUTHORI TIES OF EACH CI' TY, VILLAGE, TOMWN OR FIRE
DISTRICT IN VWHCH THE CORPORATION PROPCSES TO ACT. SUCH AUTHORI Tl ES
SHALL BE: IN A CITY, THE MAYOR |IN A VILLAGE, A MMORITY O THE TRUS-
TEES;, IN A TOMW, A MAJORITY OF THE MEMBERS OF THE TOMN BOARD; IN A FIRE
DI STRICT, A MAJORITY OF THE FI RE COW SSI ONERS. THE MEMBERS OF THE TOMW
BOARD OF A TOWN, OR THE TRUSTEES OF A VI LLAGE, SHALL NOT CONSENT TO THE
FORVATI ON OF A FI RE CORPORATI ON AS HEREI NBEFORE PROVI DED, UNTIL SUCH
BOARD SHALL HAVE HELD A PUBLIC HEARI NG ON THE QUESTI ON OF WHETHER THE
FI RE COVPANY SHOULD BE | NCORPORATED. THE NOTI CE SHALL BE PUBLI SHED AT
LEAST ONCE I N EACH WEEK FOR TWO SUCCESSI VE WEEKS | N THE OFFI CI AL NEWSPA-
PER PUBLISHED |IN THE COUNTY IN VWH CH SUCH FI RE CORPORATI ON | NTENDS TO
LOCATE, PRI OR TO THE REGULAR MEETI NG OF SUCH BOARD DESI GNATED BY THE
CHAI RVAN OF THE BOARD TO CONSI DER THE MATTER. SUCH NOTI CE SHALL CONTAI N
THE NAME OF THE PROPCSED COMPANY, THE NAMES OF THE PERSONS SI GNING THE
CERTI FI CATE OF | NCORPORATI ON, A BRI EF DESCRI PTI ON OF THE TERRI TORY TO BE
PROTECTED BY THE FI RE COVPANY AND THAT ALL PERSONS | NTERESTED SHALL BE
HEARD. | F NO NEWSPAPER | S PUBLI SHED | N THE COUNTY THE PUBLI CATI ON OF THE
NOTI CE SHALL BE I N A NEWSPAPER | N AN ADJO NI NG COUNTY SELECTED BY THE
CHAI RVAN OF SUCH BOARD. ALL EXPENSES | N CONNECTI ON W TH SUCH PUBLI CATI ON
SHALL BE BORNE BY THE PARTI ES MAKI NG THE APPLI CATI ON AND PAI D BEFORE THE
HEARI NG

(G EVERY CORPORATION FOR PREVENTION OF CRUELTY TO ANI MALS SHALL
PROVI DE A CERTI FI ED COPY OF THE CERTIFI CATE OF | NCORPCORATION, WTH N
TH RTY DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE APPROVAL OF THE
AMERI CAN SOCI ETY FOR THE PREVENTI ON OF CRUELTY TO ANI MALS.
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EVERY YOUNG MEN S CHRI STI AN ASSOCI ATI ON SHALL PROVI DE A CERTI FI ED
COPY OF THE CERTI FI CATE OF | NCORPORATI ON, WTHI N THI RTY DAYS AFTER THE
FILING OF SUCH CERTIFICATE, TO THE CHAI RVAN OF THE NATI ONAL BOARD OF
YOUNG MEN S CHRI STI AN ASSOCI ATI ONS.

(1) EVERY CORPCRATI ON THE CERTI FI CATE OF | NCORPORATI ON CF WHI CH | NDI -
CATES THAT THE PROPOSED CORPORATION IS TO SOLICIT FUNDS FOR OR OTHERW SE
BENEFI T THE ARMED FORCES OF THE UNI TED STATES OR OF ANY FORElI GN COUNTRY,
OR THEIR AUXILIARIES, OR OF TH'S OR ANY OTHER STATE OR ANY TERRI TCRY,
SHALL PROVIDE A CERTIFIED COPY OF THE CERTI FI CATE OF | NCORPORATI ON,
WTH N TH RTY DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE CH EF OF
STAFF.

(J) EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES AMONG | TS PURPCSES THE ORGANI ZATI ON OF WAGE- EARNERS FOR THEI R
MUTUAL BETTERVENT, PROTECTI ON AND ADVANCEMENT; THE REGULATION OF HOURS
OF LABOR, WORKI NG CONDI TI ONS, OR WAGES; OR THE PERFORMANCE, RENDI TI ON OR
SALE OF SERVI CES AS LABOR CONSULTANT, LABOR- MANAGEMENT ADVI SOR, NEGOTI A-
TOR, ARBI TRATOR, OR SPECI ALI ST; AND EVERY CERTI FI CATE OF | NCORPORATI ON
IN VH CH THE NAMVE OF THE PROPOSED CORPORATI ON | NCLUDES " UNI ON', "LABOR',
“COUNCI L" OR "I NDUSTRI AL ORGANI ZATI ON', OR ANY ABBREVI ATION OR DERI VA-
TI' VE THEREOF | N A CONTEXT THAT | NDI CATES OR | MPLI ES THAT THE CORPORATI ON
IS FORMED FOR ANY OF THE ABOVE PURPCSES, SHALL PROVI DE A CERTI FI ED COPY
OF THE CERTI FI CATE OF | NCORPORATI ON, W THI N THI RTY DAYS AFTER THE FI LI NG
OF SUCH CERTI FI CATE TO THE | NDUSTRI AL BOARD OF APPEALS.

(K) EVERY CORPORATI ON THE CERTI FI CATE OF | NCORPORATI ON OF WHI CH HAS AS
| TS EXCLUSI VE PURPOSE THE PROMOTI ON OF THE | NTERESTS OF SAVINGS BANK
LI FE 1 NSURANCE OR THE PROMOTI ON OF THE | NTERESTS OF MEMBER BANKS SHALL
PROVI DE A CERTI FI ED COPY OF THE CERTIFI CATE OF | NCORPCORATION, WTH N
TH RTY DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE SUPERI NTENDENT
OF BANKS.

(L) EVERY CORPORATI ON THE CERTI FI CATE OF | NCORPORATI ON OF WHI CH HAS AS
| TS EXCLUSI VE PURPOSE THE CREATI ON OF AN ASSOCI ATI ON OF LI CENSED | NSUR-
ANCE ACENTS, LICENSED | NSURANCE BROKERS, OR LI CENSED | NSURANCE UNDER-
VWRI TERS AND EVERY APPLI CATION FOR AUTHORITY OF A FOREIGN CORPORATI ON
VH CH IS AN | NDEPENDENT LABCRATORY ENGAGED I N TESTI NG FOR PUBLI C SAFETY,
OR VWH CH HAS AS | TS PURPOSE THE ADVANCEMENT OF CORPORATE, GOVERNMENTAL,
AND | NSTI TUTI ONAL RI SK AND | NSURANCE MANAGEMENT, OR WH CH HAS AS |ITS
EXCLUSI VE PURPOSE THE CREATI ON OF AN ASSOCI ATI ON OF | NSURERS, EACH OF
VH CH IS DULY LICENSED IN TH S STATE OR, IF IT DOES NO BUSINESS OR IS
NOT LI CENSED IN THI' S STATE, 1S DULY LI CENSED | N ANOTHER STATE OR FOREI GN
JURI SDI CTI ON SHALL PROVI DE A CERTI FI ED COPY OF THE CERTI FI CATE OF | NCOR-
PORATION, WTH N TH RTY DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO
THE SUPERI NTENDENT OF | NSURANCE.

EVERY CERTI FI CATE OF | NCORPORATION IN WHICH THE NAME OF THE
PROPOSED CORPCORATI ON | NCLUDES THE NAME OF A PCLI TI CAL PARTY SHALL HAVE
ENDORSED THEREON OR ANNEXED THERETO THE CONSENT OF THE CHAI RVAN OF THE
COUNTY COW TTEE OF SUCH POLITICAL PARTY OF THE COUNTY IN WH CH THE
OFFI CE OF THE CORPORATION | S TO BE LOCATED, EXCEPT IN CASES WHERE THE
SUPREME COURT FI NDS THAT THE W THHOLDI NG OF SUCH CONSENT OF THE COUNTY
CHAI RVAN | S UNREASONABLE.

(N) EVERY CORPORATION, THE CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES IN I TS NAME THE WORDS " AMERI CAN LEG ON, " SHALL PROVI DE A CERTI -
FIED COPY OF THE CERTI FI CATE OF | NCORPORATI ON, WTHI N THI RTY DAYS AFTER
THE FI LI NG OF SUCH CERTI FI CATE, TO THE DEPARTMENT OF NEW YORK, THE AMER-
| CAN LEGQ ON.

(O EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES AMONG | TS CORPORATE PURPOSES OR PONERS THE ESTABLI SHVENT OR
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MAI NTENANCE OF ANY HOSPI TAL, AS DEFI NED | N ARTI CLE TWENTY-EI GHT OF THE
PUBLIC HEALTH LAW OR THE SOLI Cl TATI ON OF CONTRI BUTI ONS FOR ANY SUCH
PURPOSE, OR PURPOSES, SHALL PROVI DE A CERTI FI ED COPY OF THE CERTI FI CATE
OF | NCORPORATION WTH N TH RTY DAYS AFTER THE FI LI NG OF SUCH CERTI F-
| CATE, TO THE PUBLI C HEALTH COUNCI L.

(P) EVERY MEDI CAL CORPORATI ON AS DEFI NED I N ARTI CLE FORTY-FOUR OF THE
PUBLIC HEALTH LAW AND ORGANI ZED PURSUANT THERETO AND PURSUANT TO THI S
CHAPTER, SHALL PROVI DE A CERTI FI ED COPY OF THE CERTI FI CATE OF | NCORPO-
RATION WTH N TH RTY DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE
COW SSI ONER OF HEALTH AND THE APPROVAL OF THE PUBLI C HEALTH COUNCI L.

(Q EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES AMONG | TS CORPORATE PURPCSES OR POAERS THE ESTABLI SHVENT, OR
OPERATI ON OF A FACILITY FOR VH CH AN OPERATI NG CERTIFI CATE FROM THE
COMWM SSI ONER  OF MENTAL HEALTH OR MENTAL RETARDATI ON AND DEVELOPMENTAL
DI SABI LI TIES I S REQUI RED BY ARTICLE THI RTY-ONE OR SI XTEEN OF THE MENTAL
HYG ENE LAW OR THE SOLI Cl TATI ON OF CONTRI BUTI ONS FOR ANY SUCH PURPCSE,
SHALL PROVI DE A CERTI FI ED COPY OF THE CERTI FI CATE OF | NCORPCORATI ON W TH-
IN TH RTY DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE COWM SSI ONER
OF MENTAL HEALTH OR MENTAL RETARDATI ON AND DEVELOPMENTAL DI SABI LI TI ES.

(R) EVERY HEALTH MAI NTENANCE ORGANI ZATION AS DEFINED |IN ARTICLE
FORTY-FOUR OF THE PUBLI C HEALTH LAW AND ORGANI ZED PURSUANT THERETO AND
PURSUANT TO THI S CHAPTER, SHALL PROVI DE A CERTI FI ED COPY OF THE CERTI F-
| CATE OF | NCORPORATION WTH N TH RTY DAYS AFTER THE FI LI NG OF SUCH
CERTI FI CATE, TO THE COWMM SSI ONER OF HEALTH.

(S) EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
| NCLUDES AMONG | TS PURPOSES AND POANERS THE ESTABLI SHVENT OR MAI NTENANCE
OF A HOSPI TAL OR FACI LI TY PROVI DI NG HEALTH RELATED SERVICES, AS THOSE
TERMS ARE DEFINED | N ARTI CLE TWENTY- El GHT OF THE PUBLI C HEALTH LAW OR
THE SOLI Cl TATI ON OF CONTRI BUTI ONS FOR ANY SUCH PURPCSE OR TWO OR MORE OF
SUCH PURPCSES, SHALL PROVIDE A CERTIFIED COPY OF THE CERTIFICATE OF
I NCORPORATI ON, W THI N THI RTY DAYS AFTER THE FI LI NG OF SUCH CERTI FI CATE,
TO THE PUBLI C HEALTH COUNCI L.

(T) EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES AMONG THE PURPOSES OF THE CORPORATI ON, THE ESTABLI SHVENT OR
OPERATI ON OF A SUBSTANCE ABUSE, SUBSTANCE DEPENDENCE, ALCOHOL ABUSE,
ALCOHCLI SM OR CHEM CAL ABUSE OR DEPENDENCE PROGRAM OR THE SOLI CI TATI ON
OF CONTRI BUTI ONS FOR ANY SUCH PURPOSE, SHALL PROVI DE A CERTI FI ED COPY OF
THE CERTI FI CATE OF | NCORPORATI ON, WTHI N THI RTY DAYS AFTER THE FI LI NG OF
SUCH CERTI FI CATE, TO THE COW SSI ONER OF THE OFFI CE OF ALCOHOLI SM AND
SUBSTANCE ABUSE SERVI CES.

(U EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES AMONG THE PURPCSES OF THE CORPORATI ON, THE ESTABLI SHVENT, MAI N-
TENANCE AND OPERATI ON OF A NON- PROFI T PROPERTY/ CASUALTY | NSURANCE COVPA-
NY, PURSUANT TO ARTI CLE SI XTY-SEVEN OF THE | NSURANCE LAW SHALL PROVI DE
A CERTI FI ED COPY OF THE CERTI FI CATE OF | NCORPORATI ON, W THI N THI RTY DAYS
AFTER THE FI LI NG OF SUCH CERTI FI CATE, TO THE SUPERI NTENDENT OF | NSUR-
ANCE.

(V) EVERY CORPORATION THE CERTIFICATE OF | NCORPORATION OF WHI CH
I NCLUDES I N THE NAME OF THE PROPCSED CORPORATION THE TERMS: " SCHOQL, "
“EDUCATI ON, " " ELEMENTARY, " " SECONDARY, " " Kl NDERGARTEN, " " PREKI NDERGAR-
TEN, " "PRESCHOOL, " "NURSERY SCHOOL, " "MJSEUM " "HI STORY," "H STORI CAL, "
“H STORI CAL SCCI ETY, " "ARBORETUM " "LI BRARY, " "COLLEGE," "UN VERSI TY" OR
OTHER TERM RESTRI CTED BY SECTI ON TWO HUNDRED TVENTY- FOUR OF THE EDUCA-
TI ON LAW " CONSERVATCRY, " " ACADEMY, " OR "I NSTI TUTE, " OR ANY ABBREVI ATI ON
OR DERI VATI VE OF SUCH TERM5, SHALL PROVIDE A CERTIFIED COPY OF THE
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CERTI FI CATE OF | NCORPORATION, WTH N TH RTY DAYS AFTER THE FI LI NG OF
SUCH CERTI FI CATE, TO THE COWM SSI ONER OF EDUCATI ON.
S 405. ORGANI ZATI ON MEETI NG

(A) AFTER THE CORPORATE EXI STENCE HAS BEGUN, AN ORGANI ZATI ON MEETI NG
OF THE INITIAL DI RECTORS, OR, |F DIRECTORS ARE NOTI' DESIGNATED IN THE
CERTI FI CATE OF | NCORPORATI ON, OF THE | NCORPORATOR OR | NCORPORATCRS,
SHALL BE HELD WTHIN OR WTHOUT TH S STATE, FOR THE PURPOSE OF ADOPTI NG
BY- LAW5, ELECTING DI RECTORS TO HOLD OFFI CE AS PROVI DED | N THE CERTI F-
| CATE OF | NCORPORATI ON OR THE BY-LAW5S, AND THE TRANSACTI ON OF SUCH OTHER
BUSI NESS AS MAY COVE BEFORE THE MEETI NG THE MEETI NG MAY BE HELD AT THE
CALL OF ANY DI RECTOR OR, | F DI RECTORS ARE NOT DESI GNATED IN THE CERTI F-
| CATE OF | NCORPORATI ON, ANY | NCORPCRATOR WHO SHALL G VE AT LEAST FIVE
DAYS' NOTICE THEREOF BY MAIL TO EACH OTHER DI RECTOR OR | NCORPCRATOR,
VWH CH NOTI CE SHALL SET FORTH THE TI ME AND PLACE OF THE MEETI NG NOTI CE
NEED NOT' BE G VEN TO ANY DI RECTOR OR | NCORPORATOR WHO SUBM TS A SI GNED
WAl VER OF NOTI CE BEFORE OR AFTER THE MEETI NG OR WHO ATTENDS THE MEETI NG
W THOUT PROTESTI NG PRI OR THERETO OR AT | TS COVMENCEMENT, THE LACK OF
NOTI CE. | F THERE ARE MORE THAN TWO DI RECTORS OR | NCORPORATORS, A MAJORI -
TY SHALL CONSTI TUTE A QUORUM AND THE ACT OF THE MAJORI TY OF THOSE PRES-
ENT AT A MEETI NG AT WHICH A QUORUM | S PRESENT SHALL BE THE ACT OF THE
DI RECTORS OR | NCORPORATORS. FOR THE PURPOSES OF THI S SECTI ON AN | NCORPG-
RATOR OR DI RECTOR MAY ACT IN PERSON OR BY PROXY SI GNED BY SUCH PERSON OR
H S OR HER ATTORNEY | N FACT.

(B) ANY ACTI ON PERM TTED TO BE TAKEN AT AN ORGANI ZATI ON MEETI NG MAY BE
TAKEN W THOUT A MEETI NG | F EACH DI RECTOR OR, | F DI RECTORS ARE NOT DESI G
NATED |IN THE CERTI FI CATE OF | NCORPCORATI ON, EACH | NCORPORATOR OR HI S OR
HER ATTORNEY- I N- FACT SI GNS AN | NSTRUMENT SETTING FORTH THE ACTION SO
TAKEN.

(© |IF A DESIGNATED DI RECTOR OR AN | NCORPORATOR DIES OR IS FOR ANY
REASON UNABLE TO ACT, THE OTHER OR OTHERS MAY ACT. |F THERE | S NO DESI G
NATED DI RECTOR OR | NCORPORATOR ABLE TO ACT, ANY PERSON FOR WHOM AN
| NCORPORATOR | S ACTI NG AS AGENT MAY ACT IN H S OR HER STEAD, OR | F SUCH
OTHER PERSON ALSO DIES OR | S FOR ANY REASON UNABLE TO ACT, H'S OR HER
LEGAL REPRESENTATI VE MAY ACT.

S 406. PRI VATE FOUNDATION, AS DEFINED IN THE UNI TED STATES | NTERNAL
REVENUE CODE OF 1986, AS AMENDED: PROVI SI ONS | NCLUDED IN THE CERTI F-
| CATE OF | NCORPORATI ON.

(A) THE FOLLOW NG PROVI SI ONS SHALL BE | NCLUDED | N THE CERTI FI CATE OF
| NCORPORATI ON OF EVERY DOMESTI C CORPORATI ON, HERETOFORE OR HEREAFTER
FORMED, TO VWH CH THI S CHAPTER APPLIES IN WHOLE OR I N PART, AND VHICH I S
A " PRI VATE FOUNDATI ON' AS DEFI NED I N SECTI ON 509 OF THE UN TED STATES
| NTERNAL REVENUE CODE OF 1986, AS AMENDED (" CODE"):

(1) THE CORPORATI ON SHALL DI STRI BUTE SUCH AMOUNTS FOR EACH TAXABLE
YEAR AT SUCH TI ME AND | N SUCH MANNER AS NOT TO SUBJECT THE CORPORATI ON
TO TAX ON UNDI STRI BUTED | NCOVE UNDER SECTI ON 4942 OF THE CODE.

(2) THE CORPORATI ON SHALL NOT ENGAGE I N ANY ACT OR SELF- DEALI NG WHI CH
I'S SUBJECT TO TAX UNDER SECTI ON 4941 OF THE CCDE.

(3) THE CORPORATI ON SHALL NOT RETAIN ANY EXCESS BUSINESS HOLDI NGS
VWH CH ARE SUBJECT TO TAX UNDER SECTI ON 4943 OF THE CODE.

(4) THE CORPORATI ON SHALL NOT MAKE ANY | NVESTMENTS | N SUCH MANNER AS
TO SUBJECT THE CORPORATI ON TO TAX UNDER SECTI ON 4944 OF THE CODE.

(5) THE CORPORATI ON SHALL NOT MAKE ANY TAXABLE EXPENDI TURES WHI CH ARE
SUBJECT TO TAX UNDER SECTI ON 4945 OF THE CODE.

EXCEPT AS PROVIDED IN PARAGRAPH (B) OF THI' S SECTI ON, TH S PARAGRAPH
APPLI ES NOTW THSTANDI NG ANY OTHER PROVI SI ON OF THE CERTI FI CATE OF | NCOR-
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PORATI ON OR ANY DI RECTI ON I N AN | NSTRUVENT REFERRED TO I N SECTI ON 513 OF
TH S CHAPTER.

(B) PARAGRAPH (A) OF THI'S SECTI ON SHALL NOT APPLY TO THE EXTENT THAT
| T CONFLI CTS W TH ANY MANDATORY DI RECTION |IN AN |INSTRUMENT BY WH CH
ASSETS REFERRED TO | N SECTION 513 OF TH S CHAPTER WERE TRANSFERRED TO
THE CORPORATI ON PRI OR TO THE EFFECTI VE DATE OF THI S SECTI ON UNLESS SUCH
CONFLI CTI NG DI RECTION | S REMOVED AS | MPRACTI CABLE UNDER ARTI CLE EI GHT OF
THE ESTATES, POMERS AND TRUSTS LAWOR I N ANY OTHER MANNER PROVI DED BY
LAW THE ABSENCE OF A SPECI FI C PROVI SION I N THE SECTION 513 | NSTRUVENT
FOR THE CURRENT USE OF THE PRI NCI PAL OF THE FUND, OR THE PRESENCE | N
SUCH AN | NSTRUMENT OF A PROVI SION, AS TO THE PRI NCI PAL OF A FUND, LIMT-
ED TO THE PRI NClI PAL' S BEI NG HELD, | NVESTED AND REI NVESTED, |S NOT SUCH A
CONFLI CTI NG MANDATORY DI RECTI ON.

(© ALL REFERENCES IN THI S SECTI ON TO SECTI ONS OF THE CODE SHALL BE TO
SUCH SECTIONS AS AMENDED FROM TIME TO TIME, OR TO CORRESPONDI NG
PROVI SI ONS OF SUBSEQUENT | NTERNAL REVENUE LAWS.

(D) NOTHING IN THI' S SECTI ON SHALL | MPAIR THE RI GHTS AND POWERS OF THE
COURTS OR THE ATTORNEY GENERAL OF THI S STATE.

S 5. Article 5 of the not-for-profit corporation |aw is REPEALED, and
a new article 5 is added to read as foll ows:

ARTI CLE 5
CORPORATE FI NANCE

SECTI ON 501. STOCK  AND  SHARES PRCH Bl TED, MEMBERSHI P CERTI FI CATES
AUTHORI ZED.

502. MEMBERS CAPI TAL CONTRI BUTI ONS.

503. CAPI TAL CERTI FI CATES.

506. BONDS AND SECURI TY | NTERESTS.

507. FEES, DUES AND ASSESSMENTS; FI NES AND PENALTI ES.

508. | NCOVE FROM CORPORATE ACTI VI Tl ES.

509. PURCHASE, SALE, MORTGAGE AND LEASE OF REAL PROPERTY.

510. DI SPCSI TI ON OF ALL OR SUBSTANTI ALLY ALL ASSETS.

511. PETI TION FOR LEAVE OF COURT.

512. | NVESTMENT AUTHORI TY.

513. ADM NI STRATI ON OF ASSETS RECEI VED FOR SPECI FI C PURPGOSES.

514. DELEGATI ON OF | NVESTMENT MANAGEMENT.

515. DI VI DENDS PRCHI BI TED; CERTAIN DI STRIBUTIONS OF CASH OR

PROPERTY AUTHORI ZED.

516. DI STRI BUTI ONS TO MEMBERS UPON TERM NATI ON OF MEMBERSHI P.

517. LIABILITIES OF MEMBERS.

519. ANNUAL REPORT OF DI RECTORS.

520. REPORTS OF CORPORATI ON.

521. LIABILITY FOR FAI LURE TO DI SCLOSE REQUI RED | NFORNMATI ON.

522. RELEASE OF RESTRI CTI ONS ON USE OR | NVESTMENT.
S 501. STOCK AND SHARES PRCHI Bl TED; MEMBERSHI P CERTI FI CATES AUTHORI ZED.

A CORPORATI ON SHALL NOT HAVE STOCK OR SHARES OR CERTI FI CATES FOR STOCK
OR FOR SHARES, BUT MAY |SSUE MEMBERSH P CERTIFI CATES OR CARDS TO
EVI DENCE MEMBERSHI P, VWHETHER OR NOI' CONNECTED W TH ANY FI NANCI AL
CONTRIBUTION TO THE CORPORATION, AS PROVIDED IN SECTION 601 OF TH' S
CHAPTER. THE FACT THAT THE CORPORATION | S A NON- PROFI T CORPORATI ON, AND
WHETHER THE MEMBERSHI P CERTI FI CATE OR CARD | S NON- TRANSFERABLE OR TRANS-
FERABLE, SHALL BE NOTED CONSPI CUCUSLY ON THE FACE OR BACK OF EACH SUCH
CERTI FI CATE OR CARD.
S 502. MEMBERS' CAPI TAL CONTRI BUTI ONS.
(A) THE CERTI FI CATE OF | NCORPORATI ON MAY PROVI DE THAT MEMBERS, UPON OR

SUBSEQUENT TO ADM SSI ON, SHALL MAKE CAPI TAL CONTRI BUTI ONS I N THE AMOUNT



Co~NOoOUIT~hWNE

A 5422 27

SPECI FI ED THEREIN. THE REQUI REMENT OF A CAPI TAL CONTRI BUTI ON MAY APPLY
TO ALL MEMBERS, OR TO THE MEMBERS OF A SINGLE CLASS, OR TO MEMBERS OF
DI FFERENT CLASSES | N DI FFERENT AMOUNTS OR PROPORTI ONS | N ORDER OF PRI OR-
I TY, |F ANY. EXCEPT AS OTHERW SE PROVI DED I N TH S CHAPTER, THE RELATI VE
RI GHTS, PREFERENCES AND LI M TATI ONS OF SUCH CERTI FI CATES I N THE EVENT OF
DI SSOLUTI ON MAY BE FI XED | N THE CERTI FI CATE OF | NCORPORATI ON, SUBJECT TO
THE LI M TATI ON THAT, UNLESS THE CERTI FI CATE OF | NCORPORATI ON PROVI DES
OTHERW SE, | F THE AMOUNTS PAYABLE ON LI QUI DATI ON ARE NOT PAID I N FULL,
THE CAPI TAL CERTI FI CATES OF THE SAME CLASS OR PREFERENCE SHALL SHARE
RATABLY | N REPAYMENT OR REDEMPTI ON, | N ACCORDANCE W TH THE SUMs WH CH
WOULD BE PAYABLE ON SUCH CERTI FI CATES | F ALL CERTI FI CATES WERE DECLARED
AND PAID I N FULL, AND I N ANY DI STRI BUTI ON OF ASSETS OTHER THAN BY WAY OF
CERTI FI CATES | N ACCORDANCE W TH THE SUMS VWH CH WOULD BE PAYABLE ON SUCH
DI STRIBUTION | F ALL SUM5 PAYABLE WERE DI SCHARGED | N FULL.

(B) A MEMBER S CAPI TAL CONTRI BUTI ON SHALL CONSI ST OF MONEY OR OTHER
PROPERTY, TANG BLE OR | NTANG BLE, OR LABOR OR SERVI CES ACTUALLY RECEI VED
BY OR PERFORVED FOR THE CORPORATION OR FOR I'TS BENEFIT OR IN | TS FORWA-
TI ON OR REORGANI ZATI ON, A Bl NDI NG OBLI GATI ON TO MAKE THE CONTRI BUTI ON | N
CASH OR OTHER PROPERTY, A BI NDI NG OBLI GATI ON TO PERFORM SERVI CES HAVI NG
AN AGREED VALUE OR A COMBI NATI ON THERECF. | N THE ABSENCE OF FRAUD I N THE
TRANSACTI ON, THE JUDGVENT OF THE BOARD AS TO THE VALUE OF THE CONSI DER-
ATI ON RECEI VED BY THE CORPORATI ON SHALL BE CONCLUSI VE.

(© A MEMBER S CAPI TAL CONTRI BUTI ON SHALL BE EVIDENCED BY A CAPITAL
CERTI FI CATE. A CAPI TAL CERTI FI CATE SHALL BE NON- TRANSFERABLE, EXCEPT AS
OTHERW SE PROVI DED | N THE CERTI FI CATE OF | NCORPORATI ON OF A CORPORATI ON
THAT 1S NOT ORGANI ZED FOR CHARI TABLE PURPOSES.

(D) A MEMBER S CAPI TAL CONTRI BUTI ON SHALL NOT BE REPAI D OR REDEEMED BY
THE CORPORATI ON EXCEPT UPON DI SSOLUTION OF THE CORPORATI ON OR UPON
REDEMPTI ON OF THE CAPI TAL CERTI FI CATE AS PROVIDED IN TH' S CHAPTER A
CORPCORATI ON MAY PROVIDE IN 1TS CERTIFI CATE OF | NCORPORATI ON THAT I TS
CAPI TAL CERTI FI CATES, OR SOVE OF THEM SHALL BE REDEEMABLE, IN WHOLE OR
IN PART, AT THE OPTI ON OF THE CORPORATI ON ONLY, AT SUCH PRI CE OR PRI CES
(NOT' TO EXCEED THE AMOUNT OF THE CAPITAL CONTRIBUTION), WTH N SUCH
PERIOD OR PERIODS, AND ON SUCH TERMS AND CONDI TI ONS, NOT | NCONSI STENT
WTH TH S CHAPTER, AS ARE STATED I N THE CERTI FI CATE OF | NCORPORATI ON.

(E) IN THE EVENT OF A DEFAULT I N PAYMENT OR OTHER PERFORVANCE UNDER
THE | NSTRUMENT EVIDENCING A NMEMBER S BINDI NG OBLI GATI ON UNDER THI S
SECTI ON, THE CORPORATI ON MAY PURSUE SUCH REMEDIES AS ARE PROVIDED |IN
SUCH | NSTRUMENT OR A RELATED AGREEMENT OR UNDER LAW
S 503. CAPI TAL CERTI FI CATES.

(A) EACH CAPI TAL CERTI FI CATE SHALL BE SI GNED BY THE CHAI RVAN OR VI CE-
CHAI RVAN OF THE BOARD OR THE PRESIDENT OR A VICE-PRESIDENT AND THE
SECRETARY OR AN ASSI STANT SECRETARY OR THE TREASURER OR AN ASSI STANT
TREASURER OF THE CORPORATI ON, AND MAY BE SEALED WTH THE SEAL OF THE
CORPCORATI ON OR A FACSIM LE THEREOF. THE SI GNATURES OF THE OFFI CERS UPON
A CERTI FI CATE MAY BE FACSIM LES | F THE CERTI FI CATE | S COUNTERSI GNED BY A
TRANSFER AGENT OR REG STERED BY A REG STRAR OTHER THAN THE CORPORATI ON
I TSELF OR |ITS EMPLOYEE. [IN CASE ANY OFFI CER WHO HAS SI GNED OR VWHOSE
FACSI M LE SI GNATURE HAS BEEN PLACED UPON A CERTI FI CATE SHALL HAVE CEASED
TO BE SUCH OFFI CER BEFORE SUCH CERTI FI CATE IS | SSUED | T MAY BE | SSUED BY
THE CORPORATI ON W TH THE SAME EFFECT AS | F HE WERE SUCH OFFI CER AT THE
DATE OF | SSUE.

(B) EACH CAPITAL CERTIFICATE SHALL WHEN | SSUED STATE UPON THE FACE
THERECF:

(1) THE NAME OF THE MEMBER TO WHOM | SSUED.
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(2) THE AMOUNT OF THE MEMBER S CAPI TAL CONTRI BUTI ON EVI DENCED BY SUCH
CERTI FI CATE.

(3) I'F APPLI CABLE, THAT THE CERTI FI CATE OF | NCORPORATI ON PROVI DES THAT
THE CAPI TAL CERTI FI CATE | S TRANSFERABLE.

(© THE FACT THAT THE CORPORATION I'S A NON- PROFI T CORPORATI ON, AND
THAT THE CAPI TAL CERTI FI CATE |S NON-TRANSFERABLE OR IS TRANSFERABLE
SHALL BE NOTED CONSPI CUOCUSLY ON THE FACE OR BACK OF EACH SUCH CERTI F-
| CATE.

S 506. BONDS AND SECURI TY | NTERESTS.

(A) NO CORPORATI ON SHALL | SSUE BONDS EXCEPT FOR MONEY OR OTHER PROPER-
TY, TANG BLE OR | NTANG BLE, OR LABOR OR SERVI CES ACTUALLY RECEI VED BY OR
PERFORMED FOR THE CORPORATION OR FOR I'TS BENEFIT OR IN I TS FORVATION  OR
REORGANI ZATI ON, OR A COMBI NATI ON THERECF. | N THE ABSENCE OF FRAUD I N THE
TRANSACTI ON, THE JUDGVENT OF THE BOARD AS TO THE VALUE OF THE CONSI DER-
ATI ON RECEI VED BY THE CORPORATI ON SHALL BE CONCLUSI VE.

(B) A CORPORATI ON MAY PAY REASONABLE | NTEREST ON | TS BONDS, MAY | SSUE
I TS BONDS AT A REASONABLE DI SCOUNT AND MAY PAY A REASONABLE PREM UM FOR
THE REDEMPTI ON THERECF PRI OR TO MATURI TY, BUT THE HOLDERS OF | TS BONDS
SHALL NOT BE ENTI TLED AT ANY TI ME TO RECElI VE ANY PART OF THE | NCOVE OR
PROFI T OF THE CORPORATI ON NOR AT MATURITY TO RECElI VE MORE THAN THE PRI N-
Cl PAL SUM THERECF PLUS | NTEREST DUE AND ACCRUED THEREON. | N THE ABSENCE
OF FRAUD I N THE TRANSACTI ON, THE JUDGVENT OF THE BOARD AS TO THE REASON-
ABLENESS OF ANY SUCH | NTEREST, DI SCOUNT OR PREM UM SHALL BE CONCLUSI VE.
HOANEVER, W TH RESPECT TO BONDS NOT A PART OF A PUBLI C OFFERI NG NOTW TH-
STANDI NG THE TERMS OF THE | NSTRUMENT, NO MEMBER OF A CORPORATI ON SHALL
BE ENTI TLED TO RECEI VE, DI RECTLY OR | NDI RECTLY, AS A HOLDER OR BENEFI CI -
ARY COF SUCH BOND, PRIOCR TO MATURITY OR REDEMPTI ON, MORE THAN SI MPLE
| NTEREST THEREON AT A RATE EQUAL TO THE HI GHER COF (1) THE MAXI MUM | NTER-
EST AUTHORI ZED PURSUANT TO SECTI ON 5-501 OF THE GENERAL OBLI GATI ONS LAW
OR (2) ONE PERCENT OVER THE PRI ME RATE OF | NTEREST GENERALLY PREVAI LI NG
ON THE | NTEREST DUE DATE IN THE FEDERAL RESERVE DI STRICT OF NEW YORK,
NCR AT MATURI TY OR REDEMPTI ON, MORE THAN THE PRI NCI PAL SUM THEREOF PLUS
ANY | NTEREST, NOT EXCEEDI NG THE MAXI MUM | NTEREST HEREI N SPECI FI ED, DUE
AND ACCRUED THEREON.

(©) A CORPORATI ON MAY, IN ITS CERTIFI CATE OF | NCORPORATI ON COR BY- LAWS,
CONFER UPON THE HOLDERS OF ANY BONDS | SSUED OR TO BE | SSUED BY THE
CORPCORATI ON, RI GHTS TO I NSPECT THE CORPORATE BOOKS AND RECORDS AND, UPON
DEFAULT OF | NTEREST OR PRI NCI PAL, TO VOTE IN THE ELECTI ON OF DI RECTORS.
THE CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS MAY APPCRTI ON THE NUMBER
OF VOIES THAT MAY BE CAST WTH RESPECT TO BONDS ON THE BASI S OF THE
AMOUNT OF BONDS HELD.

(D) THE BOARD MAY AUTHORI ZE ANY MORTGAGE OR PLEDGE OF, OR THE CREATI ON
OF A SECURITY I NTEREST IN, ALL OR ANY PART OF THE CORPORATI ON' S PERSONAL
PROPERTY, OR ANY | NTEREST THEREI N. UNLESS THE CERTI FI CATE OF | NCORPG
RATI ON PROVI DES OTHERW SE, NO VOTE OR CONSENT OF THE MEMBERS SHALL BE
REQUI RED TO APPROVE SUCH ACTI ON BY THE BOARD.

(E) IN THE EVENT OF A DEFAULT I N PAYMENT OR OTHER PERFORVANCE UNDER
THE SUBSCRI BER S Bl NDI NG OBLI GATI ON TO PAY THE PURCHASE PRI CE OR PERFORM
SERVI CES,  THE CORPORATI ON MAY PURSUE SUCH REMEDI ES AS ARE PROVI DED | N
SUCH | NSTRUMENT OR A RELATED AGREEMENT OR UNDER LAW

(F) A CORPORATI ON MAY PLACE I N ESCROW BONDS TO BE | SSUED FOR A BI NDI NG
OBLI GATI ON TO PAY CASH OR OTHER PROPERTY OR TO PERFORM FUTURE SERVI CES,
OR MAKE OTHER ARRANGEMENTS TO RESTRI CT THE TRANSFER OF SUCH BONDS.

S 507. FEES, DUES AND ASSESSMENTS; FI NES AND PENALTI ES.

(A) |IF AUTHORI ZED BY | TS CERTI FI CATE OF | NCORPORATI ON CR BY- LAWS AND

SUBJECT TO ANY LI M TATI ONS STATED THEREI N A CORPCRATI ON MAY LEVY INTI -
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ATI ON FEES, DUES AND ASSESSMENTS ON | TS MEMBERS, VWHETHER OR NOT THEY ARE
VOTI NG MEMBERS, AND MAY | MPOSE REASONABLE FI NES OR OTHER PENALTI ES UPON
I TS MEMBERS FOR VI OLATIONS OF | TS RULES AND REGULATI ONS.

(B) I NITIATI ON FEES, DUES OR ASSESSMENTS MAY BE LEVI ED ON ALL CLASSES
OF MEMBERS ALI KE OR I N DI FFERENT AMOUNTS OR PROPORTI ONS FOR DI FFERENT
CLASSES OF MEMBERS, AS THE CERTI FI CATE OF | NCORPCORATI ON OR THE BY- LAWS
MAY PROVI DE, BUT IN ALL CASES THE FEES, DUES AND ASSESSMENTS PAYABLE BY
MEMBERS OF ONE CLASS SHALL BE DETERM NED UPON THE SAME BASI S.

(© THE CERTIFI CATE OF | NCORPORATI ON OR THE BY- LAWS MAY CONTAI N SUCH
PROVI SI ONS AS ARE DEEMED NECESSARY TO ENFORCE THE COLLECTION OF FEES,
DUES, ASSESSMENTS, FINES OR OTHER PENALTIES, | NCLUDI NG PROVI SI ONS FOR
THE TERM NATI ON OF MEMBERSHI P, UPON REASONABLE NOTI CE, FOR NON- PAYMENT
OF SUCH FEES, DUES, ASSESSMENTS, FINES OR OTHER PENALTIES, AND
PROVI SI ONS FOR REI NSTATEMENT OF MEMBERSHI P.

(D) SUBJECT TO THE PROVISIONS OF THIS CHAPTER, THE CERTIFICATE OF
| NCORPORATI ON MAY PROVI DE THAT MEMBERS PAYI NG | NI TI ATI ON FEES, DUES OR
ASSESSMENTS SHALL, UPON DI SSOLUTI ON OF THE CORPCORATI ON, HAVE DI STRI BU-
TIVE R GHTS IN I TS ASSETS. THE DI STRI BUTI VE Rl GHTS MAY BE DI FFERENT FOR
DI FFERENT CLASSES OF MEMBERS, BUT IN ALL CASES THE RI GHTS OF MEMBERS OF
ONE CLASS SHALL BE THE SANME.

S 508. | NCOVE FROM CORPORATE ACTI VI TI ES.

A  CORPORATI ON  VWHOSE LAWFUL ACTI VI TIES | NVOLVE AMONG OTHER THI NGS THE
CHARG NG OF FEES OR PRI CES FOR I TS SERVI CES OR PRODUCTS SHALL HAVE THE
RIGHAT TO RECEIVE SUCH | NCOVE AND, IN SO DA NG MAY MAKE AN | NCI DENTAL
PROFI T. ALL SUCH | NCI DENTAL PROFI TS SHALL BE APPLI ED TO THE MAI NTENANCE,
EXPANSI ON OR OPERATI ON OF THE LAWFUL ACTI VI TIES OF THE CORPORATI ON, AND
IN NO CASE SHALL BE DIVIDED OR DI STRIBUTED I N ANY MANNER VWHATSOEVER
AMONG THE MEMBERS, DI RECTORS, OR OFFI CERS OF THE CORPORATI ON.

S 509. PURCHASE, SALE, MORTGAGE AND LEASE OF REAL PROPERTY.

NO PURCHASE OF REAL PROPERTY SHALL BE MADE BY A CORPORATION AND NO
CORPORATI ON  SHALL SELL, MORTGAGE OR LEASE REAL PROPERTY, UNLESS AUTHOR-
| ZED BY THE VOTE OF TWO- THI RDS OF THE ENTI RE BQOARD, PROVIDED THAT |IF
THERE ARE TWENTY-ONE OR MORE DI RECTORS, THE VOTE OF A MAJORITY OF THE
ENTI RE BOARD SHALL BE SUFFI ClI ENT.

S 510. DI SPCSI TI ON OF ALL OR SUBSTANTI ALLY ALL ASSETS.

(A) A SALE, LEASE, EXCHANGE OR OTHER DI SPCSI TI ON OF ALL, OR SUBSTAN-
TIALLY ALL, THE ASSETS OF A CORPCRATI ON MAY BE MADE UPON SUCH TERMS AND
CONDI TI ONS AND FOR SUCH CONSI DERATI ON, VWHI CH MAY CONSI ST IN WHOLE OR I N
PART OF CASH OR OTHER PROPERTY, REAL OR PERSONAL, | NCLUDI NG SHARES,
BONDS OR OTHER SECURI TI ES OF ANY OTHER DOMESTI C OR  FOREI GN  CORPCRATI ON
OR CORPORATI ONS OF ANY TYPE OR KIND, AS MAY BE AUTHORI ZED | N ACCORDANCE
WTH THE FOLLOWN NG PROCEDURE:

(1) I'F THERE ARE MEMBERS ENTI TLED TO VOTE THEREON, THE BQOARD SHALL
ADOPT A RESOLUTI ON RECOVMENDI NG SUCH SALE, LEASE, EXCHANGE OR OTHER
DI SPOSI TI ON.  THE RESOLUTI ON SHALL SPECI FY THE TERMS AND CONDI TIONS OF
THE PROPCSED TRANSACTI OQN, | NCLUDI NG THE CONSI DERATI ON TO BE RECEI VED BY
THE CORPORATI ON AND THE EVENTUAL DI SPOSI TI ON TO BE MADE OF SUCH CONSI D-
ERATI ON, TOGETHER WTH A STATEMENT THAT THE DI SSOLUTI ON OF THE CORPG-
RATION | S OR IS NOI' CONTEMPLATED THEREAFTER. THE RESOLUTI ON SHALL BE
SUBM TTED TO A VOITE AT A MEETI NG OF MEMBERS ENTI TLED TO VOTE THEREOQON,
VWH CH MAY BE ElI THER AN ANNUAL OR A SPECI AL MEETI NG NOTICE OF THE MEET-
I NG SHALL BE G VEN TO EACH MEMBER AND EACH HOLDER OF BONDS OF THE CORPO
RATI ON, WHETHER OR NOT ENTI TLED TO VOTE. AT SUCH MEETI NG BY TWO- THI RDS
VOTE AS PROVI DED I N PARAGRAPH (C) OF SECTION 613 OF TH'S CHAPTER THE
MEMBERS MAY APPROVE THE PROPOSED TRANSACTI ON ACCORDI NG TO THE TERMS OF
THE RESOLUTI ON OF THE BOARD, OR NMAY APPROVE SUCH SALE, LEASE, EXCHANGE
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OR OTHER DI SPCSI TI ON AND MAY AUTHORI ZE THE BOARD TO MODI FY THE TERMS AND
CONDI TI ONS THERECF.

(2) IF THERE ARE NO MEMBERS ENTITLED TO VOTE THEREQN, SUCH SALE,
LEASE, EXCHANGE OR OTHER DI SPOSI TI ON SHALL BE AUTHORI ZED BY THE VOTE OF
AT LEAST TWO-THIRDS OF THE ENTIRE BOARD, PROVI DED THAT | F THERE ARE
TWENTY- ONE OR MORE DI RECTORS, THE VOTE OF A MAJORITY OF THE ENTI RE BOARD
SHALL BE SUFFI Cl ENT.

(3) IF THE CORPORATION IS, OR WOULD BE | F FORVED UNDER THI'S CHAPTER,
ORGANI ZED FOR CHARI TABLE PURPOSES OR HOLDS ASSETS RECEI VED FOR SPECI FI C
PURPOSES SUCH SALE, LEASE, EXCHANGE OR OTHER DI SPCSI TI ON OTHER THAN TO
ANOTHER CORPORATI ON ORGANI ZED FOR CHARI TABLE PURPCSES AND CONTROLLED BY,
OR UNDER COMMON CONTROL W TH, THE CORPORATI ON, SHALL I N ADDI TI ON REQUI RE
LEAVE OF THE SUPREME COURT IN THE JUDI CI AL DI STRICT OR OF THE COUNTY
COURT OF THE COUNTY I N WHI CH THE CORPCRATI ON HAS I TS OFFI CE OR PRI NCI PAL
PLACE OF CARRYI NG QUT THE PURPOSES FOR WHICH | T WAS FORMED.

(B) AFTER SUCH AUTHORI ZATI ON THE BOARD I N I TS DI SCRETI ON MAY ABANDON
SUCH SALE, LEASE, EXCHANGE OR OTHER DI SPOSI TI ON OF ASSETS, SUBJECT TO
THE RI GHTS OF THI RD PARTI ES UNDER ANY CONTRACT RELATI NG THERETO, W THOUT
FURTHER ACTI ON OR APPROVAL.

S 511. PETITION FOR LEAVE OF COURT.

(A) A CORPORATI ON REQUI RED BY LAW TO OBTAIN LEAVE OF COURT TO SELL,
LEASE, EXCHANGE OR OTHERW SE DI SPOSE OF ALL OR SUBSTANTI ALLY ALL I TS
ASSETS, OTHER THAN TO ANOTHER CORPORATI ON ORGANIZED FOR CHARI TABLE
PURPOSES AND CONTROLLED BY, OR UNDER COMMON CONTROL W TH, THE CORPG
RATI ON, SHALL PRESENT A VERI FI ED PETI TION TO THE SUPREME COURT OF THE
JUDI Cl AL DI STRI CT, OR THE COUNTY COURT OF THE COUNTY, WHEREI N THE CORPO-
RATION HAS ITS OFFICE OR PRI NCI PAL PLACE OF CARRYI NG OQUT THE PURPOSES
FOR WVHICH I T WAS FORMVED. THE PETI TI ON SHALL SET FORTH:

(1) THE NAVE OF THE CORPCRATION, THE LAWUNDER OR BY VWHICH IT WAS
I NCORPORATED.

(2) THE NAMVES OF I TS DI RECTORS AND PRI NCI PAL OFFI CERS, AND THEI R PLAC
ES OF RESI DENCE.

(3) THE ACTI VI TIES OF THE CORPORATI ON.

(4) A DESCRIPTION, WTH REASONABLE CERTAINTY, OF THE ASSETS TO BE
SOLD, LEASED, EXCHANGED, OR OTHERW SE DI SPOSED OF, OR A STATEMENT THAT
IT IS PROPCSED TO SELL, LEASE, EXCHANGE OR OTHERW SE DI SPOSE OF ALL OR
SUBSTANTI ALLY ALL THE CORPCRATE ASSETS MORE FULLY DESCRIBED IN A SCHED-
ULE ATTACHED TO THE PETI TI ON; AND A STATEMENT OF THE FAI R VALUE OF SUCH
ASSETS, AND THE AMOUNT OF THE CORPORATI ON' S DEBTS AND LIABILITIES AND
HOW SECURED.

(5) THE CONSI DERATI ON TO BE RECEI VED BY THE CORPORATI ON AND THE DI SPO
SITION PROPOSED TO BE MADE THEREOF, TOGETHER W TH A STATEMENT THAT THE
DI SSOLUTI ON OF THE CORPORATION IS OR IS NOT' CONTEMPLATED THEREAFTER.

(6) THAT THE CONSI DERATI ON AND THE TERMS OF THE SALE, LEASE, EXCHANGE
OR OIHER DISPCSITION OF THE ASSETS OF THE CORPORATI ON ARE FAI R AND
REASONABLE TO THE CORPORATI ON, AND THAT THE PURPOSES OF THE CORPORATI ON,
OR THE | NTERESTS OF I TS MEMBERS W LL BE PROMOTED THEREBY, AND A CONCI SE
STATEMENT OF THE REASONS THEREFOR

(7) THAT SUCH SALE, LEASE, EXCHANGE OR DI SPCSI TI ON OF CORPORATE
ASSETS, HAS BEEN RECOMVENDED OR AUTHORI ZED BY VOTE OF THE DI RECTORS I[N
ACCORDANCE W TH LAW AT A MEETI NG DULY CALLED AND HELD, AS SHOM I N A
SCHEDULE ANNEXED TO THE PETI TI ON SETTI NG FORTH A COPY OF THE RESOLUTI ON
GRANTI NG SUCH AUTHORI TY WTH A STATEMENT OF THE VOTE THEREON.

(8 WHERE THE CONSENT OF MEMBERS OF THE CORPORATI ON IS REQUI RED BY
LAW THAT SUCH CONSENT HAS BEEN G VEN, AS SHOMWN I N A SCHEDULE ANNEXED TO
THE PETI TI ON SETTI NG FORTH A COPY OF SUCH CONSENT, IF IN WRITING OR OF
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A RESOLUTION @G VI NG SUCH CONSENT, ADCPTED AT A MEETI NG OF MEMBERS DULY
CALLED AND HELD, W TH A STATEMENT OF THE VOTE THEREON.

(9) A PRAYER FOR LEAVE TO SELL, LEASE, EXCHANGE OR OTHERW SE DI SPCSE
OF ALL OR SUBSTANTI ALLY ALL THE ASSETS OF THE CORPORATI ON AS SET FORTH
IN THE PETI Tl ON.

(B) UPON PRESENTATION OF THE PETITI ON, THE COURT SHALL DI RECT THAT A
M N MUM OF FI FTEEN DAYS NOTI CE BE G VEN BY MAIL OR IN PERSON TO THE
ATTORNEY GENERAL, AND IN ITS DI SCRETI ON MAY DI RECT THAT NOTI CE OF THE
APPLI CATI ON BE G VEN, PERSONALLY OR BY MAIL, TO ANY PERSON | NTERESTED
THEREIN, AS MEMBER, OFFICER OR CREDI TOR OF THE CORPORATI ON. THE COURT
SHALL HAVE AUTHORI TY TO SHORTEN THE TIME FOR SERVICE ON THE ATTORNEY
GENERAL UPON A SHOW NG OF GOOD CAUSE. THE NOTI CE SHALL SPECI FY THE TI ME
AND PLACE, FIXED BY THE COURT, FOR A HEARI NG UPON THE APPLI CATI ON. ANY
PERSON | NTERESTED, @WHETHER OR NOT FORMALLY NOTI FI ED, MAY APPEAR AT THE
HEARI NG AND SHOW CAUSE VWHY THE APPLI CATI ON SHOULD NOT BE GRANTED.

(© |IF THE CORPORATI ON BE I NSOLVENT, OR I F I TS ASSETS BE | NSUFFI CI ENT
TO LIQUI DATE |ITS DEBTS AND LIABILITIES I N FULL, THE APPLI CATI ON SHALL
NOT BE GRANTED UNLESS ALL THE CREDI TORS OF THE CORPORATION SHALL HAVE
BEEN SERVED, PERSONALLY OR BY MAIL, WTH A NOTI CE OF THE TI ME AND PLACE
OF THE HEARI NG

(D) IF IT SHALL APPEAR, TO THE SATI SFACTION OF THE COURT, THAT THE
CONS| DERATION AND THE TERMS OF THE TRANSACTI ON ARE FAI R AND REASONABLE
TO THE CORPORATI ON AND THAT THE PURPOSES OF THE CORPORATION OR THE
I NTERESTS OF THE MEMBERS W LL BE PROMOTED, I T MAY AUTHORI ZE THE SALE,
LEASE, EXCHANGE OR OTHER DI SPOSI TION OF ALL OR SUBSTANTI ALLY ALL THE
ASSETS OF THE CORPORATION, AS DESCRIBED IN THE PETITION, FOR SUCH
CONS| DERATI ON AND UPON SUCH TERMS AS THE COURT MAY PRESCRI BE. THE ORDER
OF THE COURT SHALL DI RECT THE DI SPOsI TI ON OF THE CONSI DERATI ON TO BE
RECEI VED THEREUNDER BY THE CORPORATI ON.

S 512. I NVESTMENT AUTHORI TY.

I N ADDI TI ON TO AN | NVESTMENT OTHERW SE AUTHORI ZED BY LAW OR BY THE
APPLI CABLE G FT | NSTRUVENT, AND W THOUT RESTRI CTI ON TO | NVESTMENTS A
FI DUCI ARY MAY MAKE, THE GOVERNI NG BOARD, SUBJECT TO ANY SPECI FI C LI M TA-
TIONS SET FORTH I N THE APPLI CABLE G FT | NSTRUVENT OR IN THE APPLI CABLE
LAW OTHER THAN LAW RELATI NG TO | NVESTMENTS BY A FI DUCI ARY, AND SUBJECT
TO THE PROVI SI ONS OF SECTION 717 OF TH S CHAPTER, MAY:

(A) I NVEST AND REI NVEST AN I NSTI TUTIONAL FUND, IN THE NAME OF THE
CORPCORATION OR IN THE NAMVE OF A NOM NEE OF THE CORPORATI ON, | N ANY REAL
OR PERSONAL PROPERTY DEEMED ADVI SABLE BY THE GOVERNI NG BOARD, WHETHER OR
NOT | T PRODUCES A CURRENT RETURN, | NCLUDI NG MORTGAGES, STOCKS, BONDS,
DEBENTURES, AND OTHER SECURI TI ES OF PROFI T OR NON- PROFI T CORPORATI ONS,
SHARES I N OR OBLI GATI ONS OF ASSOCI ATI ONS, PARTNERSHI PS, OR | NDI VI DUALS,
AND OBLI GATIONS OF ANY GOVERNMVENT OR SUBDI VI SI ON OR | NSTRUVENTALI TY
THEREGCF,

(B) RETAI N PROPERTY CONTRI BUTED BY A DONCR TO AN | NSTI TUTI ONAL FUND
FOR AS LONG AS THE GOVERNI NG BOARD DEEMS ADVI SABLE, TAKI NG | NTO ACCOUNT
ANY REQUEST BY THE DONOR TO DO SO

(© I NCLUDE ALL OR ANY PART OF AN I NSTI TUTI ONAL FUND I N ANY POOLED OR
COMVMON FUND AVAI LABLE FOR | NVESTMENT VWHI CH |'S MAI NTAI NED BY THE CORPO-
RATI ON; AND

(D) INVEST ALL OR ANY PART OF AN INSTITUTIONAL FUND IN ANY OTHER
POOLED OR COWON FUND AVAILABLE FOR | NVESTMENT, | NCLUDI NG SHARES OR
| NTERESTS | N REGULATED | NVESTMENT COVPANI ES, MJTUAL FUNDS, COMMON TRUST
FUNDS, | NVESTMENT PARTNERSHI PS, REAL ESTATE | NVESTMENT TRUSTS, OR SIM -
LAR ORGANI ZATI ONS | N VHI CH FUNDS ARE COWVM NGLED AND | NVESTMENT DETERM -
NATI ONS ARE MADE BY PERSONS OTHER THAN THE GOVERNI NG BOARD.
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S 513. ADM NI STRATI ON OF ASSETS RECEI VED FOR SPECI FI C PURPGOSES.

(A) A CORPORATION SHALL HOLD FULL OWMWERSHI P RI GHTS I N ANY ASSETS
CONSI STI NG OF FUNDS OR OTHER REAL OR PERSONAL PROPERTY OF ANY KI ND, THAT
MAY BE G VEN, CGRANTED, BEQUEATHED OR DEVI SED TO OR OTHERW SE VESTED |IN
SUCH CORPORATI ON | N TRUST FOR, OR WTH A DI RECTI ON TO APPLY THE SAME TO,
ANY PURPOSE SPECI FI ED I N I TS CERTI FI CATE OF | NCORPORATI ON, AND SHALL NOT
BE DEEMED A TRUSTEE OF AN EXPRESS TRUST OF SUCH ASSETS.

(B) EXCEPT AS MAY BE OTHERW SE PERM TTED UNDER ARTI CLE ElI GHT OF THE
ESTATES, POAERS AND TRUSTS LAWOR SECTION 522 OF TH' S ARTICLE, THE
GOVERNI NG BOARD SHALL APPLY ALL ASSETS THUS RECEI VED TO THE PURPOSES
SPECI FIED IN THE G FT | NSTRUMENT AND TO THE PAYMENT OF THE REASONABLE
AND PROPER EXPENSES OF ADM NI STRATION OF SUCH ASSETS. THE GOVERNI NG
BOARD SHALL CAUSE ACCURATE ACCOUNTS TO BE KEPT OF SUCH ASSETS SEPARATE
AND APART FROM THE ACCOUNTS OF OTHER ASSETS OF THE CORPORATI ON.  UNLESS
THE TERMS OF THE PARTI CULAR G FT | NSTRUMENT PROVI DE OTHERW SE, THE TREA-
SURER SHALL MAKE AN ANNUAL REPCRT TO THE MEMBERS (I F THERE BE MEMBERS)
OR TO THE GOVERNI NG BOARD (| F THERE BE NO MEMBERS) CONCERNI NG THE ASSETS
HELD UNDER TH S SECTION AND THE USE MADE OF SUCH ASSETS AND OF THE
| NCOVE THEREOF.

(© THE GOVERNI NG BOARD MAY APPROPRI ATE FOR EXPENDI TURE FOR THE USES
AND PURPOSES FOR WH CH AN ENDOAWVENT FUND | S ESTABLI SHED SO MJUCH OF THE
NET APPRECI ATI ON, REALI ZED (W TH RESPECT TO ALL ASSETS) AND UNREALI ZED
(WTH RESPECT ONLY TO READILY MARKETABLE ASSETS), IN THE FAI R VALUE OF
THE ASSETS OF AN ENDOAWENT FUND OVER THE HI STORI C DOLLAR VALUE OF THE
FUND AS | S PRUDENT UNDER THE STANDARD ESTABLI SHED BY SECTION 717 OF TH S
CHAPTER. TH'S SECTION | S NOT | NTENDED TO RESTRI CT THE AUTHORI TY OF THE
GOVERNI NG BOARD TO EXPEND FUNDS AS PERM TTED UNDER OTHER LAW THE TERMS
OF THE APPLI CABLE G FT | NSTRUMENT OR THE CERTI FI CATE OF | NCORPORATI ON OF
THE CORPORATI ON.

(D) PARAGRAPH (C) OF THI'S SECTION DOES NOT APPLY | F THE APPLI CABLE
G FT I NSTRUMENT | NDI CATES THE DONOR S | NTENTI ON  THAT NET APPRECI ATI ON
SHALL NOT BE EXPENDED. A RESTRI CTI ON UPON THE EXPENDI TURE OF NET APPRE-
Cl ATI ON MAY NOT BE | MPLI ED FROM A DESI GNATI ON OF A G FT AS AN ENDOWWENT,
OR FROM A DI RECTI ON OR AUTHORI ZATI ON I N THE APPLI CABLE QG FT | NSTRUMENT
TO USE ONLY "INCOVE," "INTEREST," "DIVIDENDS," OR "RENTS, |SSUES OR
PROFI TS, " OR "TO PRESERVE THE PRI NCI PAL | NTACT," OR A DI RECTION WH CH
CONTAINS OTHER WORDS OF SIMLAR |IMPORT. TH'S RULE OF CONSTRUCTI ON
APPLI ES TO G FT | NSTRUMENTS EXECUTED OR | N EFFECT BEFORE OR AFTER THE
EFFECTI VE DATE OF PARAGRAPH (C) OF THI S SECTI ON.

S 514. DELEGATI ON OF | NVESTMENT MANAGEMENT.

(A) EXCEPT AS OTHERW SE PROVI DED BY THE APPLI CABLE G FT | NSTRUMENT,
THE GOVERNI NG BOARD MAY (1) DELEGATE TO ITS COW TTEES, OFFICERS OR
EMPLOYEES OF THE CORPCORATI ON OR THE FUND, OR AGENTS, | NCLUDI NG | NVEST-
MENT COUNSEL, THE AUTHORI TY TO ACT IN PLACE OF THE GOVERNING BOARD IN
| NVESTMENT AND REI NVESTMENT OF | NSTI TUTI ONAL FUNDS, (2) CONTRACT W TH
| NDEPENDENT | NVESTMENT ADVI SORS, | NVESTMENT COUNSEL OR MANAGERS, BANKS,
OR TRUST COVPANI ES, SO TO ACT, AND (3) AUTHORI ZE THE PAYMENT OF COVPEN-
SATI ON FOR | NVESTMENT ADVI SORY OR MANAGEMENT SERVI CES, ADVI SORS, | NVEST-
MENT COUNSEL OR MANAGERS, BANKS OR TRUST COWPANIES, SO TO ACT. EACH
CONTRACT PURSUANT TO VWH CH AUTHORI TY IS SO DELEGATED SHALL PROVI DE THAT
I T MAY BE TERM NATED BY THE GOVERNI NG BOARD AT ANY TI ME, W THOUT PENAL-
TY, UPON NOT MORE THAN SI XTY DAYS NOTI CE.

(B) THE GOVERNI NG BOARD SHALL EXERCI SE THE STANDARD OF CARE REQUI RED
BY SECTION 717 OF TH'S CHAPTER IN THE SELECTION OF PERSONS TO WHOM
AUTHORI TY |S DELEGATED OR W TH WHOM CONTRACTS ARE MADE UNDER PARAGRAPH
(A) OF THIS SECTION AND IN THE CONTINUATION OR TERM NATION OF SUCH
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DELEGATI ON  OR CONTRACTS. THE GOVERNI NG BOARD SHALL BE RELI EVED OF ALL

LIABILITY FOR THE | NVESTMENT AND REI NVESTMENT OF | NSTI TUTI ONAL FUNDS BY,

AND FOR THE OTHER ACTS OR OM SSI ONS OF, PERSONS TO WHOM AUTHORITY IS SO

DELEGATED OR W TH WHOM CONTRACTS ARE SO MADE.

S 515. DI VIDENDS PRCH BI TED, CERTAI N DI STRI BUTI ONS OF CASH OR PROPERTY
AUTHORI ZED.

(A) A CORPORATI ON SHALL NOT PAY DI VI DENDS OR DI STRIBUTE ANY PART OF
I TS INCOVE OR PROFIT TO I TS MEMBERS, DI RECTORS, OR OFFI CERS.

(B) A CORPORATION MAY PAY COVPENSATION | N A REASONABLE AMOUNT TO
MEMBERS, DI RECTORS, OR OFFI CERS FOR SERVI CES RENDERED, AND MNAY MAKE
DI STRIBUTIONS OF CASH OR PROPERTY TO MEMBERS UPON DI SSCLUTI ON OR FI NAL
LI QUI DATI ON AS PERM TTED BY THI S CHAPTER.

(© A CORPORATI ON MAY CONFER BENEFI TS UPON MEMBERS OR NONMVEMBERS | N
CONFORM TY WTH | TS PURPCSES, MAY REDEEM | TS CAPI TAL CERTI FI CATES, AND
MAY MAKE OTHER DI STRI BUTIONS OF CASH OR PROPERTY TO ITS MEMBERS OR
FORMVER MEMBERS, DI RECTORS, OR OFFICERS PRI OR TO DI SSCLUTI ON OR FI NAL
LI QUI DATI ON, AS AUTHORI ZED BY THI S ARTI CLE, EXCEPT WHEN THE CORPCRATI ON
'S CURRENTLY I NSOLVENT OR WOULD THEREBY BE MADE | NSOLVENT OR RENDERED
UNABLE TO CARRY ON | TS CORPORATE PURPCSES, OR WHEN THE FAI R VALUE OF THE
CORPCORATI ON' S ASSETS REMVAI NI NG AFTER SUCH CONFERRING OF BENEFITS, OR
REDEMPTI ON, OR OIHER DI STRIBUTION WOULD BE I NSUFFI Cl ENT TO MEET I TS
LI ABI LI TI ES.

S 516. DI STRI BUTI ONS TO MEMBERS UPON TERM NATI ON OF MEMBERSHI P.

(A) EXCEPT AS PROVIDED IN THI S CHAPTER OR THE CERTI FI CATE OF | NCORPO
RATION OR THE BY-LAW5, THE I NTEREST OF A MEMBER I N THE PROPERTY OF A
CORPCORATI ON SHALL TERM NATE UPON THE TERM NATION OF H'S MEMBERSH P,
WHETHER BY EXPI RATI ON OF THE TERM OF MEMBERSHI P, OR BY THE DEATH, VOLUN-
TARY W THDRAWAL, OR EXPULSI ON OF THE MEMBER, OR OTHERW SE. SUCH TERM -
NATI ON SHALL BE W THOUT PREJUDI CE TO HHS RIGHTS, | F ANY, AS HOLDER OF A
CAPI TAL CERTI FI CATE.

(B) |IN THE EVENT OF A TERM NATI ON OF MEMBERSHI P, WHETHER VOLUNTARY OR
I NVOLUNTARY, AND SUBJECT TO ANY RESTRI CTI ONS CONTAINED IN TH' S CHAPTER
OR THE CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS5, A CORPORATI ON MAY AT
ITS OPTION THEREAFTER CALL FOR REDEMPTI ON ANY CAPI TAL CERTI FI CATE OR
CERTI FI CATES HELD BY SUCH FORMVMER MEMBER, AND REDEEM THE SAME UPON
PAYMENT OF A SUM OF MONEY EQUAL TO THE REDEMPTI ON PRI CE THEREOF | F SUCH
CERTI FI CATES ARE BY THEI R TERMS REDEEMABLE, OR UPON PAYMENT OF A SUM OF
MONEY EQUAL TO THE AMOUNT OF THE CAPI TAL CONTRI BUTI ON EVI DENCED BY SUCH
CERTI FI CATES | F THEY ARE NOT BY THEI R EXPRESS TERMS REDEEMABLE.

(© I'F A MEMBER WHO WOULD UPON DI SSOLUTION OF THE CORPORATI ON HAVE
DI STRIBUTI VE RIGHTS I N I TS ASSETS UNDER PARAGRAPH (D) OF SECTI ON 507 OF
TH' S ARTI CLE | S EXPELLED OTHER THAN FOR CAUSE PURSUANT TO A PROVI SI ON OF
THE CERTI FI CATE OF | NCORPORATI ON OR BY- LAWS AUTHORI ZI NG SUCH EXPULSI ON,
AND THE CORPORATION | S DI SSCLVED WTH N A PERI OD OF FI VE YEARS AFTER THE
DATE OF SUCH EXPULSI ON, THE EXPELLED MEMBER SHALL BE ENTI TLED TO SHARE
IN THE DI STRI BUTI ON OF ASSETS I N THE SAME MANNER AS OTHER MEMBERS OF THE
SAME CLASS ENTI TLED TO SHARE AT THAT TI ME, EXCEPT THAT H'S SHARE SHALL
BE CHARGED WTH ANY ARREARAGES AND ALL DUES AND ASSESSMENTS WH CH HE
WOULD HAVE PAID | F HE HAD REVAI NED A MEMBER, PLUS | NTEREST ON ALL SUCH
| TEMS.

(D) NOTHING IN TH'S SECTI ON SHALL AUTHORI ZE A CORPCRATI ON TO MAKE A
DI STRI BUTI ON OF CASH OR PROPERTY TO A FORMER MEMBER | N CONTRAVENTI ON  OF
THE PROVI SIONS OF SECTION 515 OF TH' S ARTI CLE.

S 517. LIABILITIES OF MEMBERS.

(A) THE MEMBERS OF A CORPORATI ON SHALL NOT BE PERSONALLY LI ABLE FOR

THE DEBTS, LI ABILITIES OR OBLI GATI ONS OF THE CORPORATI ON.
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(B) A MEMBER SHALL BE LI ABLE TO THE CORPCRATI ON ONLY TO THE EXTENT OF
ANY UNPAID PORTION OF THE | NI TI ATI ON FEES, MEMBERSHI P DUES OR ASSESS-
MENTS WH CH THE CORPORATI ON MAY HAVE LAWFULLY | MPOSED UPON SUCH MEMBER,
OR FOR ANY OTHER | NDEBTEDNESS ONED BY SUCH MEMBER TO THE CORPORATI ON. NO
ACTI ON SHALL BE BROUGHT BY ANY CREDI TOR OF THE CORPORATI ON TO REACH AND
APPLY ANY SUCH LI ABILITY TO ANY DEBT OF THE CORPORATION UNTIL AFTER
FI NAL JUDGMVENT SHALL HAVE BEEN RENDERED AGAI NST THE CORPORATI ON | N FAVOR
OF THE CREDI TOR AND EXECUTI ON THEREON RETURNED UNSATI SFI ED, OR THE
CORPCORATI ON SHALL HAVE BEEN ADJUDGED BANKRUPT, OR A RECElI VER SHALL HAVE
BEEN APPO NTED WTH PONER TO COLLECT DEBTS, AND WH CH RECEl VER, ON
DEMAND OF A CREDI TOR TO BRING SU T THEREON, HAS REFUSED TO SUE FOR SUCH
UNPAI D AMOUNT, OR THE CORPORATI ON SHALL HAVE BEEN DI SSOLVED COR CEASED
I TS ACTI VI TI ES LEAVI NG DEBTS UNPAI D. NO SUCH ACTION SHALL BE BROUGHT
MORE THAN THREE YEARS AFTER THE HAPPENI NG OF ANY ONE OF SUCH EVENTS.

S 519. ANNUAL REPORT OF DI RECTORS.

(A) THE BOARD SHALL PRESENT AT THE ANNUAL MEETI NG OF MEMBERS A REPOCRT,
VERI FI ED BY THE PRESI DENT AND TREASURER OR BY A MAJORITY OF THE DI REC
TORS, OR CERTI FI ED BY AN | NDEPENDENT PUBLI C OR CERTI FI ED PUBLI C ACCOUNT-
ANT OR A FIRM OF SUCH ACCOUNTANTS SELECTED BY THE BOARD, SHOWNG I[N
APPROPRI ATE DETAI L THE FOLLOW NG

(1) THE ASSETS AND LIABILITIES, |INCLUDI NG THE TRUST FUNDS, OF THE
CORPCORATI ON AS OF THE END OF A TWELVE MONTH FI SCAL PERI GD TERM NATI NG
NOT MORE THAN SI X MONTHS PRI OR TO SAI D MEETI NG

(2) THE PRINCIPAL CHANGES I N ASSETS AND LI ABI LI TIES, | NCLUDI NG TRUST
FUNDS, DURI NG SAI D FI SCAL PERI OD.

(3) THE REVENUE OR RECEI PTS OF THE CORPORATI ON, BOTH UNRESTRI CTED AND
RESTRI CTED TO PARTI CULAR PURPOSES DURI NG SAI D FI SCAL PERI OD.

(4) THE EXPENSES OR DI SBURSEMENTS OF THE CORPORATI ON, FOR BOTH GENERAL
AND RESTRI CTED PURPOSES, DURI NG SAI D FI SCAL PERI OD.

(5 THE NUMBER OF MEMBERS OF THE CORPORATI ON AS OF THE DATE OF THE
REPORT, TOGETHER W TH A STATEMENT OF | NCREASE OR DECREASE | N SUCH NUMBER
DURI NG SAI D FI SCAL PERI CD, AND A STATEMENT OF THE PLACE WHERE THE NAMES
AND PLACES OF RESI DENCE OF THE CURRENT MEMBERS MAY BE FOUND.

(B) THE ANNUAL REPORT OF DI RECTORS SHALL BE FI LED W TH THE RECORDS OF
THE CORPORATI ON AND EI THER A COPY OR AN ABSTRACT THEREOF ENTERED IN THE
M NUTES OF THE PROCEEDI NGS OF THE ANNUAL MEETI NG OF MEMBERS.

(© THE BOARD OF A CORPORATI ON HAVI NG NO MEMBERS SHALL DI RECT THE
PRESI DENT AND TREASURER TO PRESENT AT THE ANNUAL MEETI NG OF THE BOARD A
REPORT | N ACCORDANCE W TH PARAGRAPH (A) OF THI'S SECTI ON, BUT OM TTI NG
THE REQUI REMENT OF SUBPARAGRAPH (5). THI S REPORT SHALL BE FILED W TH THE
M NUTES OF THE ANNUAL MEETI NG OF THE BOARD.

S 520. REPORTS OF CORPORATI ON.

EACH DOVESTI C CORPORATI ON, AND EACH FOREI GN CORPORATI ON AUTHORI ZED TO
CONDUCT ACTIMTIES IN TH S STATE, SHALL FROM TIME TO Tl ME FI LE SUCH
REPORTS ON I TS ACTIVITIES AS MAY BE REQUI RED BY THE LAWS OF TH S STATE.
ALL REGQ STRATI ON AND REPORTI NG REQUI REMENTS PURSUANT TO SECTION 8-1.4 OF
THE ESTATES, POANERS AND TRUSTS LAW OR RELATED SUCCESSOR PROVI SI ONS,
ARE, W THOUT LI M TATI ON ON THE FOREGO NG, EXPRESSLY | NCLUDED AS REPORTS
REQU RED BY THE LAWS OF TH S STATE TO BE FI LED WTH N THE MEANI NG OF
TH'S SECTI ON. WLLFUL FAILURE OF A CORPORATION TO FILE A REPORT AS
REQUI RED BY LAW SHALL SUBJECT THE CORPORATI ON TO AN ORDER OF THE ATTOR-
NEY GENERAL COWVPELLI NG SUCH REPORT OR REPORTS TO BE FILED WTH N SIXTY
DAYS OF THE ATTORNEY GENERAL'S ORDER, AND, | N THE EVENT OF CONTI NUED
NONCOVPLI ANCE THEREAFTER, TO AN ATTORNEY GENERAL ACTI ON FOR DI SSCLUTI ON
UNDER ARTICLE 11 OF TH'S CHAPTER I N THE CASE OF A DQOVESTI C CORPORATI ON,
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OR UNDER SECTI ON 1303 OF THI'S CHAPTER IN THE CASE OF A FOREI GN CORPO
RATI ON.
S 521. LIABILITY FOR FAI LURE TO DI SCLOSE REQUI RED | NFORMATI ON.

FAI LURE OF THE CORPORATI ON TO COWVPLY I N GOOD FAI TH W TH THE NOTI CE OR
DI SCLOSURE OR REPORTI NG PROVI SIONS OF SECTION 501 OF THIS ARTICLE, OR
PARAGRAPH (C) OF SECTION 503 OF THI'S ARTICLE, OR PARAGRAPH (B) OF
SECTI ON 513 OF THI S ARTI CLE, OR SECTION 519 OF THI S ARTI CLE, OR SECTI ON
520 OF THI'S ARTICLE, SHALL MAKE THE CORPORATI ON LI ABLE FOR ANY DAMAGE
SUSTAI NED BY ANY PERSON | N CONSEQUENCE THEREOF.

S 522. RELEASE OF RESTRI CTI ONS ON USE OR | NVESTMENT.

(A) WTH THE CONSENT OF THE DONOR IN A WRI TING ACKNOALEDGED BY THE
DONOR, THE GOVERNING BOARD MAY RELEASE, IN VWHOLE OR IN PART, A
RESTRI CTI ON | MPCSED BY THE APPLI CABLE G FT |INSTRUMENT ON THE USE OR
| NVESTMENT OF AN | NSTI TUTI ONAL FUND.

(B) |IF WRITTEN CONSENT OF THE DONOR CANNOT BE OBTAI NED BY REASON OF
DEATH, DI SABI LI TY, UNAVAILABILITY, OR I MPCSSIBILITY OF | DENTIFI CATI ON,
THE GOVERNI NG BOARD MAY APPLY I N THE NAME OF THE CORPORATION (1) TO THE
SUPREME COURT OF THE JUDI Cl AL DI STRI CT WHEREI N THE CORPCRATION HAS I TS
OFFI CE OR PRI NCI PAL PLACE OF CARRYI NG QUT THE PURPOSES FOR WHICH I T WAS
FORMED, OR (I1) WHERE THE APPLI CABLE G FT INSTRUMENT IS A WLL, TO THE
SURROGATE' S COURT IN WHICH SUCH WLL |S PROBATED, FOR RELEASE OF A
RESTRI CTI ON | MPCSED BY THE APPLI CABLE G FT |INSTRUMENT ON THE USE OR
| NVESTMENT OF AN | NSTI TUTI ONAL FUND. THE ATTORNEY CGENERAL SHALL BE NOTI -
FIED OF THE APPLI CATI ON AND SHALL BE G VEN AN OPPORTUNI TY TO BE HEARD.
| F THE COURT FINDS THAT THE RESTRI CTION | S OBSOLETE, | NAPPROPRI ATE, OR
| MPRACTI CABLE, | T MAY BY ORDER RELEASE THE RESTRICTION I N WHOLE OR I N
PART. A RELEASE UNDER THI S PARAGRAPH MAY NOT CHANGE AN ENDOWVENT FUND TO
A FUND THAT IS NOT AN ENDOAVENT FUND.

(© A RELEASE UNDER THI S SECTI ON MAY NOT ALLOWA FUND TO BE USED FOR
PURPCSES OTHER THAN THE PURPOSES OF THE CORPORATI ON.

(D) TH'S SECTI ON DOES NOT LIM T THE APPLI CATI ON OF THE DOCTRI NE OF CY
PRES.

S 6. Article 6 of the not-for-profit corporation |aw is REPEALED and a
new article 6 is added to read as foll ows:

ARTI CLE 6
MVEMBERS
SECTI ON 601. MEMBERS.
602. BY- LAV,
603. MEETI NGS OF MEMBERS.
604. SPECI AL MEETI NG FOR ELECTI ON OF DI RECTORS.
605. NOTI CE OF MEETI NG OF MEMBERS.
606. WAI VERS OF NOTI CE.
607. LI ST OR RECORD OF MEMBERS AT MEETI NGS.
608. QUORUM AT MEETI NG OF MEMBERS.
609. PROXI ES.
610. SELECTI ON OF | NSPECTORS AT MEETI NG OF MEMBERS; DUTI ES.
611. QUALI FI CATI ON OF VOTERS; FI XI NG RECORD DATE TO DETERM NE
ELI G BILITY TO VOTE; VOTI NG ENTI TLEMENT.
612. LI M TATIONS ON RI GHT TO VOTE.
613. VOTE OF MEMBERS.
614. ACTI ON BY MEMBERS W THOUT A MEETI NG
615. GREATER REQUI REMENT AS TO QUORUM AND VOTE OF MEMBERS.
616. VOTI NG BY CLASS OF MEMBERS.
617. CUMULATI VE VOTI NG
618. PONER OF SUPREME COURT RESPECTI NG ELECTI ONS.
619. AGREEMENTS BY MEMBERS AS TO VOTI NG
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620. PREEMPTI VE RI GHTS.
621. BOOKS AND RECORDS; RIGHT OF |INSPECTIQON, PRIMA FACE
EVI DENCE.
622. | NFANT MEMBERS.
623. MEMBERS DERI VATI VE ACTI ON BROUGHT IN THE R GHT OF THE
CORPCORATI ON TO PROCURE A JUDGVENT IN I TS FAVOR
S 601. MEMBERS.

(A) A CORPORATION MAY HAVE ONE OR MORE CLASSES OF MEMBERS OR NO
MEMBERS. A CORPORATI ON THAT HAS ONE OR MORE CLASSES OF MEMBERS SHALL SET
FORTH I N THE CERTI FI CATE OF | NCORPCORATI ON OR THE BY- LAWS SUCH PROVI SI ON
FOR CLASSES OF MEMBERS. CORPORATIONS, JO NT-STOCK ASSCCI ATI ONS, UNI N-
CORPCORATED ASSQOCI ATI ONS AND PARTNERSHI PS, AS WELL AS ANY OITHER PERSON
W THOUT LI M TATI ON, MAY BE MEMBERS.

(B) | F THE CORPORATI ON HAS TWDO OR MORE CLASSES OF MEMBERS, THE DESI G
NATI ON AND CHARACTERI STICS OF EACH CLASS AND THE QUALIFI CATIONS AND
RIGATS OF, AND LIMTATIONS UPON, THE MEMBERS OF EACH CLASS MAY BE SET
FORTH I N THE CERTI FI CATE OF | NCORPORATION, THE BY-LAWS OR |IF THE
BY- LAWS SO PROVI DE, A RESCLUTI ON OF THE BOARD.

(© |IF THE CORPCRATION HAS MEMBERS, MEMBERSHI P MAY BE EFFECTED AND
EVI DENCED BY:

(1) SI GNATURE ON THE CERTI FI CATE OF | NCORPORATI ON.

(2) DESIGNATION I N THE CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS.

(3) MEMBERSHI P CERTI FI CATE OR CARD OR CAPI TAL CERTI FI CATE.

(4) SUCH METHOD, | NCLUDI NG BUT NOT LIMTED TO THE FOREGO NG AS IS
PRESCRI BED BY THE CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS.

(D) MEMBERSH P | N A CORPORATI ON SHALL NOT BE TRANSFERABLE, EXCEPT AS
OTHERW SE PROVI DED | N THE CERTI FI CATE OF | NCORPORATI ON OR BY- LAWS.

(E) MEMBERSHI P CERTI FI CATES OR CARDS SHALL NOT BE TRANSFERABLE. | F THE
CERTI FI CATE OF | NCORPORATI ON OR BY- LAWS PERM TS TRANSFER OF MEMBERSH P,
UPON EACH SUCH TRANSFER THE CERTIFICATE OR CARD | SSUED TO A FORMVER
MEMBER SHALL BE SURRENDERED, AND A NEW CERTI FI CATE OR CARD SHALL BE
| SSUED TO THE NEW MEMBER.

(F) EXCEPT AS OTHERW SE PROVIDED I N THI S CHAPTER OR THE CERTI FI CATE OF
| NCORPORATI ON  OR THE BY-LAWS, MEMBERSHI P SHALL BE TERM NATED BY DEATH,
RESI GNATI ON, OR EXPULSION, OF A MEMBER, DISSCLUTION OF A CORPCORATE
MEMBER, EXPIRATION OF A TERM OF MEMBERSH P OR DI SSOLUTI ON AND LI QUI -
DATI ON UNDER ARTI CLES 10 AND 11 OF TH S CHAPTER
S 602. BY-LAWS.

(A) THE I NI TI AL BY-LAWS OF A CORPORATI ON MAY BE ADOPTED BY I TS | NCOR-
PORATORS AT THE ORGANI ZATION MEETING AND, |F NOTI' SO ADOPTED BY THE
I NCORPORATORS, BY | TS BOARD. ANY REFERENCE IN TH S CHAPTER TO A " BY-LAW
ADOPTED BY THE MEMBERS" | NCLUDES A BY- LAW ADOPTED BY THE | NCORPORATORS.

(B) SUBJECT TO SECTION 612 OF TH'S ARTICLE, THE BY-LAWS MAY BE
ADOPTED, AMENDED OR REPEALED BY THE MEMBERS AT THE TI ME ENTI TLED TO VOTE
IN THE ELECTI ON OF DI RECTORS AND, UNLESS OIHERWSE PROVIDED IN THE
CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS ADCPTED BY THE MEMBERS, BY
THE BOARD.

(© BY-LAWS MAY BE AMENDED OR REPEALED BY A MAJORITY OF MEMBERS AT THE
TI ME ENTI TLED TO VOTE I N THE ELECTI ON OF ANY DI RECTORS. WHEN SO PROVI DED
I N THE CERTI FI CATE OF | NCORPORATI ON OR A BY- LAW ADOPTED BY THE MEMBERS,
BY- LAWS MAY ALSO BE AMENDED OR REPEALED BY THE BOARD BY SUCH VOTE AS NAY
BE THEREIN SPECIFIED, WHCH MAY BE GREATER THAN THE VOTE OTHERW SE
PRESCRI BED BY TH S CHAPTER, BUT ANY BY- LAW ADCPTED BY THE BOARD MNAY BE
AMENDED OR REPEALED BY THE MEMBERS ENTI TLED TO VOTE THEREON AS HEREI N
PROVI DED. ANY REFERENCE IN THI S CHAPTER TO A "BY-LAW ADCPTED BY THE



Co~NOoOUIT~hWNE

A 5422 37

MEMBERS" SHALL | NCLUDE A BY- LAW ADOPTED BY THE | NCORPORATOR OR | NCORPG
RATCRS.

(D) IN THE CASE OF A CORPORATI ON WHI CH | S SUBJECT, UNDER ANY OTHER LAW
OF TH S STATE, TO REGULATI ON OR CONTROL BY A GOVERNMENTAL BODY OR OFFI -
CER, SUCH BODY OR OFFI CER MAY, TO THE EXTENT PROVI DED I N SUCH OTHER LAW
IN FURTHERANCE OF I TS, H S OR HER AUTHORI TY TO REGULATE OR CONTROL:

(1) ADOPT, AMEND OR REPEAL BY- LAWS.

(2) AMEND OR REPEAL ANY BY- LAW ADOPTED BY THE MEMBERS OR THE BOARD.

(E) 1'F ANY BY- LAW REGULATI NG AN | MPENDI NG ELECTION OF DI RECTORS 1S
ADOPTED, AMENDED OR REPEALED BY THE BOARD, THERE SHALL BE SET FORTH I N
THE NOTI CE OF THE NEXT MEETI NG OF THE MEMBERS FOR THE ELECTI ON OF DI REC-
TORS THE BY- LAW SO ADOPTED, AMENDED OR REPEALED, TOGETHER W TH A CONCI SE
STATEMENT OF THE CHANGES MADE.

(F) THE BY-LAWS NMAY CONTAI N ANY PROVI SI ON RELATI NG TO THE BUSI NESS OF
THE CORPORATI ON, THE CONDUCT OF I TS AFFAIRS, ITS RIGHTS OR POAERS OR THE
Rl GHTS OR PONERS OF | TS MEMBERS, DI RECTORS OR OFFI CERS, NOT | NCONSI STENT
WTH TH S CHAPTER OR ANY OTHER STATUTE OF THI S STATE OR THE CERTI FI CATE
OF | NCORPORATI ON.

S 603. MEETI NGS OF MEMBERS.

(A) MEETINGS OF MEMBERS MAY BE HELD AT SUCH PLACE, WTHIN OR W THOUT
TH S STATE, AS MAY BE FI XED BY OR UNDER THE BY-LAWS OR, | F NOT SO FI XED,
AT THE OFFI CE OF THE CORPORATION I N THI S STATE.

(B) A MEETING OF THE MEMBERS SHALL BE HELD ANNUALLY FOR THE ELECTI ON
OF DI RECTORS AND THE TRANSACTI ON OF OTHER BUSI NESS ON A DATE FI XED BY OR
UNDER THE BY-LAWS. FAI LURE TO HOLD THE ANNUAL MEETING ON THE DATE SO
FIXED OR TO ELECT A SUFFI Cl ENT NUMBER OF DI RECTORS TO CONDUCT THE BUSI -
NESS OF THE CORPORATI ON SHALL NOT WORK A FORFEI TURE OR G VE CAUSE FOR
DI SSOLUTI ON OF THE CORPCRATI ON, EXCEPT AS PROVI DED | N PARAGRAPH (A) OF
SECTI ON 1102 OF TH S CHAPTER

(© SPECI AL MEETI NGS OF THE MEMBERS MAY BE CALLED BY THE BOARD AND BY
SUCH PERSON OR PERSONS AS MAY BE AUTHORI ZED BY THE CERTI FI CATE OF | NCOR-
PORATI ON OR THE BY-LAWS. | N ANY CASE, SUCH MEETI NGS MAY BE CONVENED BY
THE MEMBERS ENTI TLED TO CAST TEN PERCENT OF THE TOTAL NUMBER OF VOTES
ENTI TLED TO BE CAST AT SUCH MEETI NG WHO MAY, I N WRI TI NG DEMAND THE
CALL OF A SPECI AL MEETI NG SPECI FYI NG THE DATE AND MONTH THEREOF, WH CH
SHALL NOT BE LESS THAN TVENTY (20) NOR MORE THAN SI XTY (60) DAYS FROM
THE DATE OF SUCH WRI TTEN DEMAND. THE SECRETARY OF THE CORPORATI ON UPON
RECEI VI NG THE WRI TTEN DEMAND SHALL PROVPTLY G VE NOTI CE OF SUCH MEETI NG
OR I F THE SECRETARY FAILS TO DO SO W THI N FI VE BUSI NESS DAYS THEREAFTER,
ANY MEMBER SI GNI NG SUCH DEMAND MAY G VE SUCH NOTI CE. THE MEETI NG SHALL
BE HELD AT THE PLACE FI XED I N THE BY-LAWS OR, |IF NOI' SO FIXED, AT THE
OFFI CE OF THE CORPORATI ON.

(D) A CORPORATI ON MAY PROVIDE I N ITS CERTI FI CATE OF | NCORPORATI ON OR
BY- LAWS ADOPTED BY THE MEMBERS FOR THE ELECTI ON OF REPRESENTATIVES OR
DELEGATES, WHO, WHEN ASSEMBLED W THI N OR W THOUT THE STATE AS DI RECTED
BY THE CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS, SHALL HAVE AND MNAY
EXERCI SE ALL OF THE POAERS, RI GHTS AND PRI VI LEGES OF MEMBERS AT AN ANNU-
AL MEETING WHEN SO EXERC SING THE POVNERS, RI GHTS AND PRI VI LEGES OF
MEMBERS, SUCH REPRESENTATI VES OR DELEGATES SHALL BE SUBJECT |IN ALL
RESPECTS TO THE PROVI SIONS OF THI S CHAPTER GOVERNI NG MEMBERS.

(E) EXCEPT AS OIHERW SE REQU RED BY TH S CHAPTER, THE BY- LAWS MAY
DESI GNATE REASONABLE PROCEDURES FOR THE CALLI NG AND CONDUCT OF A MEETI NG
OF MEMBERS, | NCLUDED BUT NOT LIM TED TO SPECI FYI NG

(1) WHO MAY CALL AND WHO MAY CONDUCT THE MEETI NG

(2) THE MEANS BY WHI CH THE ORDER OF BUSI NESS TO BE CONDUCTED SHALL BE
ESTABLI SHED;
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(3) THE PROCEDURES AND REQUI REMENTS FOR THE NOM NATI ON OF DI RECTORS;

(4) THE PROCEDURES W TH RESPECT TO THE MAKI NG OF MEMBER PROPCSALS; AND

(5) THE PROCEDURES TO BE ESTABLI SHED FOR THE ADJOURNMENT OF ANY MEET-
I NG OF MEMBERS.

S 604. SPECI AL MEETI NG FOR ELECTI ON OF DI RECTORS.

(A) IF, FOR A PERI CD OF ONE MONTH AFTER THE DATE FI XED BY OR UNDER THE
BY- LAWS FOR THE ANNUAL MEETI NG OF MEMBERS OR, IF NO DATE HAS BEEN SO
FI XED, FOR A PERI GD OF TH RTEEN MONTHS AFTER THE FORMATI ON OF THE CORPG
RATI ON OR THE LAST ANNUAL MEETI NG THERE IS A FAI LURE TO ELECT A SUFFI -
Cl ENT NUMBER OF DI RECTORS TO CONDUCT THE BUSINESS OF THE CORPORATI ON,
THE BOARD SHALL CALL A SPECI AL MEETI NG FOR THE ELECTI ON OF DI RECTORS. | F
SUCH SPECIAL MEETING IS NOTI' CALLED BY THE BOARD W THI N TWO WEEKS AFTER
THE EXPI RATION OF SUCH PERIGD OR IF IT IS SO CALLED BUT THERE IS A FAI L-
URE TO ELECT SUCH DI RECTORS FOR A PERI OD OF TWO MONTHS AFTER THE EXPI RA-
TION OF SUCH PERI OD, MEMBERS ENTI TLED TO CAST ONE HUNDRED VOTES OR TEN
PERCENT OF THE TOTAL NUMBER OF VOTES ENTI TLED TO BE CAST | N AN ELECTI ON
OF DI RECTORS, WH CHEVER | S LESSER, MAY, IN WRI TING DEMAND THE CALL OF A
SPECI AL MEETI NG FOR THE ELECTI ON OF DI RECTORS SPECI FYI NG THE DATE AND
MONTH THERECF, WHICH SHALL NOT BE LESS THAN SI XTY (60) NOR MORE THAN
NI NETY (90) DAYS FROM THE DATE OF SUCH WRI TTEN DEMAND. THE SECRETARY OF
THE CORPCORATI ON UPON RECEI VI NG THE WRI TTEN DEMAND SHALL PROMPTLY G VE
NOTlI CE OF SUCH MEETI NG OR, | F THE SECRETARY FAILS TO DO SO WTH N FI VE
BUSI NESS DAYS THEREAFTER, ANY MEMBER S| GNI NG SUCH DEMAND MAY G VE SUCH
NOTlI CE. THE MEETI NG SHALL BE HELD AT THE PLACE FI XED I N THE BY-LAWS OR,
I F NOT SO FI XED, AT THE OFFI CE OF THE CORPORATI ON.

(B) AT ANY SUCH SPECIAL MEETING CALLED ON THE DEMAND COF MEMBERS,
NOTW THSTANDI NG SECTI ON 608 OF THI S ARTI CLE, THE MEMBERS ATTENDI NG IN
PERSON OR BY PROXY, AND ENTITLED TO VOTE I N AN ELECTI ON OF DI RECTORS
SHALL CONSTI TUTE A QUORUM FOR THE PURPOSE OF ELECTI NG DI RECTORS, BUT NOT
FOR THE TRANSACTI ON OF ANY OTHER BUSI NESS.

S 605. NOTI CE OF MEETI NG OF MEMBERS.

(A) WHENEVER UNDER THE PROVI SIONS OF THI S CHAPTER MEMBERS ARE REQUI RED
OR PERM TTED TO TAKE ANY ACTI ON AT A MEETI NG WRI TTEN NOTI CE SHALL STATE
THE PLACE, DATE AND HOUR OF THE MEETING AND, UNLESS IT IS AN ANNUAL
MEETI NG | NDI CATE THAT IT IS BEING | SSUED BY OR AT THE DI RECTI ON OF THE
PERSON OR PERSONS CALLI NG THE MEETI NG NOTI CE OF A SPECI AL MEETI NG SHALL
ALSO STATE THE PURPOSE OR PURPOSES FOR VWHICH THE MEETING IS CALLED.
NOTlI CE OF ANY MEETI NG OF MEMBERS MAY BE WRI TTEN OR ELECTRONI C. NOTI CE OF
ANY MEETING SHALL BE @ VEN NOT FEWER THAN TEN (10) NOR MORE THAN SI XTY
(60) DAYS BEFORE THE DATE OF THE MEETI NG PROVI DED, HOWEVER, THAT SUCH
NOTI CE MAY BE G VEN BY THI RD CLASS MAI L NOT FEVWER THAN TWENTY- FOUR ( 24)
NOR MORE THAN SI XTY (60) DAYS BEFORE THE DATE OF THE MEETING TO EACH
MEMBER ENTI TLED TO VOTE AT SUCH MEETI NG | F MAILED, SUCH NOTICE IS G VEN
VWHEN DEPOSI TED I N THE UNI TED STATES MAI L, W TH PCSTAGE THEREON PREPAI D,
DI RECTED TO THE MEMBER AT THE ADDRESS THAT APPEARS ON THE RECORD OF
MEMBERS, OR, |IF THE MEMBER SHALL HAVE FI LED W TH THE SECRETARY OF THE
CORPORATI ON A WRI TTEN REQUEST THAT NOTICES BE MAILED TO SOVE OTHER
ADDRESS, THEN DI RECTED AT SUCH OTHER ADDRESS. | F TRANSM TTED ELECTRON-
| CALLY, SUCH NOTICE IS d VEN WHEN DI RECTED TO THE MEMBER S ELECTRONI C
MAIL ADDRESS AS SUPPLIED BY THE MEMBER TO THE SECRETARY OF THE CORPG
RATI ON OR AS OTHERW SE DI RECTED PURSUANT TO THE MEMBER S AUTHORI ZATI ON
OR |INSTRUCTIONS. AN AFFIDAVIT OF THE SECRETARY OR OTHER PERSON G VI NG
THE NOTI CE OR OF A TRANSFER AGENT OF THE CORPORATION THAT THE NOTICE
REQUI RED BY THI S SECTI ON HAS BEEN G VEN SHALL, I N THE ABSENCE OF FRAUD,
BE PRI MA FACI E EVI DENCE OF THE FACTS THEREI N STATED. WHENEVER A CORPG
RATION HAS MORE THAN FI VE HUNDRED MEMBERS, THE NOTI CE MAY BE SERVED BY
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PUBLI CATI ON, IN LIEU OF MAILING I N A NEWSPAPER PUBLI SHED | N THE COUNTY
IN THE STATE IN WHCH THE PRINCIPAL OFFICE OF THE CORPORATION IS
LOCATED, ONCE A WEEK FOR THREE SUCCESSI| VE WEEKS NEXT PRECEDI NG THE DATE
OF THE MEETI NG

(B) WHEN A MEETING I S ADJOURNED TO ANOTHER TI ME OR PLACE, | T SHALL NOT
BE NECESSARY, UNLESS THE BY- LAWS REQUI RE OTHERW SE, TO G VE ANY NOTI CE
OF THE ADJOURNED MEETING I F THE TI ME AND PLACE TO VHICH THE MEETING IS
ADJOURNED ARE ANNOGUNCED AT THE MEETING AT WH CH THE ADJOURNMENT | S
TAKEN, AND AT THE ADJOURNED MEETI NG ANY BUSI NESS MAY BE TRANSACTED THAT
M GHT HAVE BEEN TRANSACTED ON THE ORI G NAL DATE OF THE MEETI NG  HOWEV-
ER, I F AFTER THE ADJOURNVENT THE BOARD FI XES A NEW RECORD DATE FOR THE
ADJOURNED MEETI NG A NOTI CE OF THE ADJOURNED MEETI NG SHALL BE 3 VEN TO
EACH MEMBER OF RECORD ON THE NEW RECCORD DATE ENTI TLED TO NOTI CE UNDER
PARAGRAPH (A) OF THI S SECTI ON.

S 606. WAI VERS COF NOTI CE.

NOTI CE OF MEETI NG NEED NOT BE G VEN TO ANY MEMBER WHO SUBM TS A SI GNED
WAI VER OF NOTI CE, WHETHER BEFORE OR AFTER THE MEETI NG WAI VER OF NOTI CE
MAY BE WRI TTEN OR ELECTRONIC. | F WRI TTEN, THE WAl VER MUST BE EXECUTED BY
THE MEMBER OR THE MEMBER S AUTHORI ZED OFFI CER, DI RECTOR, EMPLOYEE OR
AGENT BY SIGNING SUCH WAIVER OR CAUSING H' S OR HER SI GNATURE TO BE
AFFI XED TO SUCH WAl VER BY ANY REASONABLE MEANS, | NCLUDI NG  BUT NOT
LIMTED TO FACSIMLE SIGNATURE. | F ELECTRONI C, THE TRANSM SSI ON OF THE
WAl VER MUST ElI THER SET FORTH OR BE SUBM TTED W TH | NFORVATI ON FROM WHI CH
| T CAN REASONABLY BE DETERM NED THAT THE TRANSM SSI ON WAS AUTHORI ZED BY
THE MEMBER  THE ATTENDANCE OF ANY MEMBER AT A MEETING | N PERSON OR BY
PROXY, W THOUT PROTESTI NG PRIOR TO THE CONCLUSION OF THE MEETING THE
LACK OF NOTI CE OF SUCH MEETI NG, SHALL CONSTI TUTE A WAl VER OF NOTI CE.

S 607. LIST OR RECORD OF MEMBERS AT MEETI NGS.

A LIST OR RECORD OF MEMBERS ENTI TLED TO VOTE, CERTI FI ED BY THE CORPO-
RATE OFFI CER RESPONSI BLE FOR | TS PREPARATION OR BY A TRANSFER ACGENT,
SHALL BE PRODUCED AT ANY MEETI NG OF MEMBERS UPON THE REQUEST THEREFOR OF
ANY MEMBER WHO HAS G VEN VWRITTEN NOTI CE TO THE CORPORATI ON THAT SUCH
REQUEST W LL BE MADE AT LEAST TEN DAYS PRIOR TO SUCH MEETING |IF THE
RIGHAT TO VOTE AT ANY MEETI NG | S CHALLENGED, THE | NSPECTORS OF ELECTI ON,
OR THE PERSON PRESI DI NG THEREAT, SHALL REQUIRE SUCH LI ST OR RECORD OF
MEMBERS TO BE PRODUCED AS EVIDENCE OF THE RI GHAT OF THE PERSONS CHAL-
LENGED TO VOTE AT SUCH MEETI NG AND ALL PERSONS WHO APPEAR FROM SUCH
LIST OR RECORD TO BE MEMBERS ENTI TLED TO VOTE THEREAT MAY VOTE AT SUCH
VEETI NG
S 608. QUORUM AT MEETI NG OF MEMBERS.

(A) MEMBERS ENTI TLED TO CAST A MAJORITY OF THE TOTAL NUMBER OF VOTES
ENTI TLED TO BE CAST THEREAT SHALL CONSTI TUTE A QUORUM AT A MEETI NG OF
MEMBERS FOR THE TRANSACTI ON OF ANY BUSI NESS, PROVI DED THAT WHEN A SPECI -
FIED | TEM OF BUSI NESS | S REQUI RED TO BE VOTED ON BY A CLASS OF MEMBERS,
VOTING AS A CLASS, MEMBERS ENTITLED TO CAST A MAJORITY OF THE TOTAL
NUMBER OF VOTES ENTI TLED TO BE CAST BY SUCH CLASS SHALL CONSTITUTE A
QUORUM FOR THE TRANSACTI ON OF SUCH SPECI FI ED | TEMS OF BUSI NESS.

(B) THE CERTIFICATE OF | NCORPORATI ON OR THE BY- LAWS MAY PROVI DE FOR
ANY LESSER QUORUM NOT LESS THAN THE MEMBERS ENTI TLED TO CAST ONE HUNDRED
VOTES OR ONE- TENTH OF THE TOTAL NUMBER OF VOTES ENTITLED TO BE CAST,
VWH CHEVER | S LESSER, AND MAY, UNDER SECTI ON 615 OF TH S ARTI CLE, PROVI DE
FOR A GREATER QUORUM

(© ACTION TO AMEND THE CERTI FI CATE OF | NCORPORATI ON OR BY-LAWS TO
CONFORM TO PARAGRAPH (B) OF THI'S SECTI ON MAY BE TAKEN AT A SPECI AL MEET-
I NG OF MEMBERS AT VWH CH THE QUORUM REQUI REMENTS APPLI CABLE TO THE CORPG
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RATI ON | MVEDI ATELY PRI OR TO THE EFFECTIVE DATE OF TH'S CHAPTER ARE
FULFI LLED, BUT ACTI ON MAY BE TAKEN ONLY ONCE UNDER TH S PARAGRAPH.

(D) THE MEMBERS PRESENT MAY ADJOURN THE MEETI NG DESPI TE THE ABSENCE OF
A QUORUM

(E) IF FOR ANY REASON | T HAS PROVED TO BE | MPRACTI CAL OR | MPCSSI BLE
FOR A CORPORATI ON TO OBTAIN A QUORUM | N ORDER TO CONDUCT A MEETING OF
| TS MEMBERS | N THE MANNER PRESCRI BED BY | TS CERTI FI CATE OR BY- LAWS OR BY
STATUTE, THEN UPON THE PETI TION OF A DI RECTOR, OFFI CER OR MEMBER TO THE
SUPREME COURT | N THE JUDI Cl AL DI STRI CT WHERE THE OFFICE OF THE CORPO-
RATION IS OR WAS LOCATED ON NOTI CE TO THE ATTORNEY GENERAL OR BY THE
ATTORNEY GENERAL, THE SUPREME COURT MAY I N I TS DI SCRETI ON DI SPENSE W TH
THE REQUI REMENT AS TO QUORUMS THAT WOULD OTHERW SE BE | MPOSED BY THE
CORPORATI ON' S CERTI FI CATE OF | NCORPORATI ON OR BY- LAWS OR BY STATUTE. THE
PETI TI ON SHALL SET FORTH THE REASONABLE EFFORTS THE CORPORATI ON HAS MADE
TO OBTAIN A QUORUM I NCLUDING THE MANNER IN WHICH THE CORPORATI ON
PROVIDED NOTICE TO ITS MEMBERS OF PRI OR MEETINGS. THE SUPREME COURT
SHALL, IN AN ORDER | SSUED PURSUANT TO THI'S SECTI ON, PROVI DE FOR A METHOD
OF NOTI CE REASONABLY DESI GNED TO G VE ACTUAL NOTI CE TO ALL PERSONS WHO
WOULD BE ENTITLED TO NOTICE OF A MEETI NG HELD PURSUANT TO THE CERTI F-
| CATE OF | NCORPORATI ON OR BY- LAWS OR THE STATUTE, WHETHER OR NOT THE
METHOD RESULTS | N ACTUAL NOTI CE TO ALL SUCH PERSONS OR CONFORMS TO THE
NOTI CE REQUI REMENTS THAT WOULD OTHERW SE APPLY. IN A PROCEEDI NG UNDER
TH'S SECTION THE COURT MAY DETERM NE WHO ARE THE MEMBERS OF THE CORPO-
RATI ON.

S 609. PROXI ES.

(A) EXCEPT AS OTHERW SE PROVI DED | N THE CERTI FI CATE OF | NCORPORATI ON
OR THE BY- LAVS:

(1) EVERY MEMBER ENTITLED TO VOTE AT A MEETING OF MEMBERS OR TO
EXPRESS CONSENT OR DI SSENT W THOUT A MEETING MAY AUTHORI ZE ANOTHER
PERSON OR PERSONS TO ACT BY PROXY.

(2) NO PROXY SHALL BE VALID AFTER THE EXPI RATI ON OF ELEVEN MONTHS FROM
THE ~DATE THEREOF UNLESS OTHERW SE PROVI DED | N THE PROXY. EVERY PROXY
SHALL BE REVOCABLE AT THE PLEASURE OF THE MEMBER EXECUTI NG | T, EXCEPT AS
OTHERW SE PROVI DED | N THI'S SECTI ON.

(3) THE AUTHORI TY OF THE HOLDER OF A PROXY TO ACT SHALL NOT BE REVOKED
BY THE | NCOWPETENCE OR DEATH OF THE MEMBER WHO EXECUTED THE PROXY
UNLESS, BEFORE THE AUTHORI TY |'S EXERCI SED, WRI TTEN NOTI CE OF AN ADJUDI -
CATI ON OF SUCH | NCOVPETENCE OR OF SUCH DEATH | S RECEI VED BY THE CORPO-
RATE OFFI CER RESPONSI BLE FOR MAI NTAI NI NG THE LI ST OR RECORD OF MEMBERS.

(4) EXCEPT WHEN OTHER PROVI SI ON SHALL HAVE BEEN MADE BY WRI TTEN AGREE-
MENT BETWEEN THE PARTIES, THE RECORD HOLDER OF CAP| TAL CERTI FI CATES
WH CH HE OR SHE HOLDS AS PLEDGEE OR OTHERW SE AS SECURITY OR WH CH
BELONG TO ANOTHER SHALL | SSUE TO THE PLEDGOR OR TO SUCH OWNER OF SUCH
CAPI TAL CERTI FI CATES, UPON DEMAND THEREFOR AND PAYMENT OF NECESSARY
EXPENSES THEREOF, A PROXY TO VOTE OR TAKE OTHER ACTI ON THEREON.

(5 A MEMBER SHALL NOT SELL H S OR HER VOTE OR | SSUE A PROXY TO VOTE
TO ANY PERSON FOR ANY SUM OF MONEY OR ANYTHING OF VALUE, EXCEPT AS
AUTHORI ZED I N THI'S SECTI ON AND SECTI ON 619 OF THI S ARTI CLE.

(6) A PROXY WHICH IS ENTITLED "I RREVOCABLE PROXY" AND WHI CH STATES
THAT I T I'S | RREVOCABLE |'S | RREVOCABLE WHEN I T IS HELD BY ANY OF THE
FOLLON NG OR A NOM NEE OF ANY OF THE FOLLOW NG

(A) A PLEDGEE.

(B) A PERSON WHO HAS PURCHASED OR AGREED TO PURCHASE THE CAPI TAL
CERTI FI CATES.

(C) A CREDI TOR OR CREDI TORS OF THE CORPORATI ON WHO EXTEND OR CONTI NUE
CREDIT TO THE CORPORATION | N CONSI DERATI ON OF THE PROXY | F THE PROXY
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STATES THAT I'T WAS A VEN | N CONSI DERATI ON OF SUCH EXTENSI ON OR CONTI NUA-
TION OF CREDI T, THE AMOUNT THEREOF, AND THE NAME OF THE PERSON EXTENDI NG
OR CONTI NUI NG CREDI T.

(D) A PERSON WHO HAS CONTRACTED TO PERFORM SERVI CES AS AN OFFI CER OF
THE CORPORATION, IF A PROXY IS REQUI RED BY THE CONTRACT OF EMPLOYMENT,
| F THE PROXY STATES THAT I'T WAS G VEN | N CONSI DERATI ON OF SUCH CONTRACT
OF EMPLOYMENT, THE NAME OF THE EMPLOYEE AND THE PERIOD OF EMPLOYMENT
CONTRACTED FOR.

(E) A PERSON DESI GNATED BY OR UNDER AN AGREEMENT UNDER SECTI ON 619 OF
TH S ARTI CLE.

(7) NOTW THSTANDI NG A PROVI SION I N A PROXY, STATING THAT IT IS |RREV-
OCABLE, THE PROXY BECOMES REVOCABLE AFTER THE PLEDGE | S REDEEMED, OR THE
DEBT OF THE CORPORATION IS PAID, OR THE PERI CD OF EMPLOYMENT PROVI DED
FOR I N THE CONTRACT OF EMPLOYMENT HAS TERM NATED, OR THE AGREEMENT UNDER
SECTION 619 OF TH S ARTI CLE HAS TERM NATED; AND, IN A CASE PROVI DED FOR
IN CLAUSE (C) OR (D OF SUBPARAGRAPH (6) OF THI S PARAGRAPH, BECOVES
REVOCABLE THREE YEARS AFTER THE DATE OF THE PROXY OR THE END OF THE
PERI OD, |F ANY, SPECIFIED THEREIN, WH CHEVER PERI OD | S LESS, UNLESS THE
PERI OD OF | RREVOCABI LI TY | S RENEWED FROM TI ME TO TI ME BY THE EXECUTI ON
OF A NEW I RREVOCABLE PROXY AS PROVIDED IN THI' S SECTI ON. TH S PARAGRAPH
DOES NOT AFFECT THE DURATI ON OF A PROXY UNDER SUBPARAGRAPH (2) OF THIS
PARAGRAPH.

(8 A PROXY NMAY BE REVOKED, NOTW THSTANDI NG A PROVI SION MAKING I T
| RREVOCABLE, BY A PURCHASER OF CAPI TAL CERTI FI CATES W THOUT KNOW.EDGE OF
THE EXI STENCE OF THE PROVI SI ON UNLESS THE EXI STENCE OF THE PROXY AND I TS
| RREVOCABI LI TY |I'S NOTED CONSPI CUOUSLY ON THE FACE OR BACK OF THE CAPI TAL
CERTI FI CATE.

(B) WTHOUT LIMTING THE MANNER I N WHI CH A MEMBER MAY AUTHORI ZE ANOTH-
ER PERSON OR PERSONS TO ACT AS PROXY PURSUANT TO PARAGRAPH (A) OF THI'S
SECTI ON, THE FOLLOW NG SHALL CONSTI TUTE A VALI D MEANS BY WH CH A MEMBER
MAY GRANT SUCH AUTHORI TY:

(1) A MEMBER MAY EXECUTE A WRITING AUTHORI ZI NG ANOTHER PERSON OR
PERSONS TO ACT AS PROXY. EXECUTI ON MAY BE ACCOWPLI SHED BY THE MEMBER OR
THE MEMBER S AUTHORI ZED OFFI CER, DI RECTOR, EMPLOYEE OR AGENT S| GNI NG
SUCH WRI TI NG OR CAUSI NG H'S OR HER SI GNATURE TO BE AFFI XED TO SUCH WRI T-
I NG BY ANY REASONABLE MEANS | NCLUDI NG, BUT NOT LIMTED TGO, BY FACSIM LE
SI GNATURE.

(2) A MEMBER MAY AUTHORI ZE ANOTHER PERSON OR PERSONS TO ACT FOR THE
MEMBER AS PROXY BY TRANSM TTI NG OR AUTHORI ZI NG THE TRANSM SSI ON OF A
TELEGRAM CABLEGRAM OCR OTHER MEANS OF ELECTRONIC TRANSM SSION TO THE
PERSON VWHO WLL BE THE HOLDER OF THE PROXY OR TO A PROXY SOLI Cl TATI ON
FI RM  PROXY SUPPORT SERVI CE ORGANI ZATI ON OR LI KE AGENT DULY AUTHORI ZED
BY THE PERSON WHO W LL BE THE HOLDER OF THE PROXY TO RECElI VE SUCH TRANS-
M SSION, PROVIDED THAT ANY SUCH TELEGRAM CABLEGRAM OR OTHER MEANS OF
ELECTRONI C TRANSM SSI ON SHALL EI THER SET FORTH OR BE SUBM TTED WTH
I NFORVATION FROM VWHI CH | T CAN BE REASONABLY DETERM NED THAT THE TELE-
GRAM CABLEGRAM OR OTHER ELECTRONI C TRANSM SSI ON WAS AUTHORI ZED BY THE
MEMBER. |F IT 1S DETERM NED THAT SUCH TELEGRAMS, CABLEGRAMS OR OTHER
ELECTRONI C TRANSM SSI ONS ARE VALI D, THE | NSPECTORS OR, |F THERE ARE NO
I NSPECTORS, SUCH OTHER PERSONS MAKI NG THAT DETERM NATI ON SHALL SPECI FY
THE NATURE OF THE | NFORMATI ON UPON VWH CH THEY RELI ED.

(© ANY COPY, FACSIM LE TELECOMMUNI CATION OR OTHER RELI ABLE REPROD-
UCTION OF THE WRI TI NG OR TRANSM SSI ON CREATED PURSUANT TO PARAGRAPH ( B)
OF TH' S SECTI ON MAY BE SUBSTI TUTED OR USED IN LIEU OF THE ORI G NAL WRI T-
I NG OR TRANSM SSI ON FOR ANY AND ALL PURPOCSES FOR VWHI CH THE ORI G NAL
VWRI TING OR TRANSM SSI ON COULD BE USED, PROVI DED THAT SUCH COPY, FACSI M
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| LE TELECOMVUNI CATI ON OR OTHER REPRODUCTI ON SHALL BE A COVPLETE REPRCD-
UCTI ON OF THE ENTI RE ORI G NAL WRI TI NG OR TRANSM SSI ON.
S 610. SELECTI ON OF | NSPECTORS AT MEETI NG OF MEMBERS; DUTI ES.

(A) | F THE BY- LAWS REQUI RE | NSPECTORS AT ANY MEETI NG OF MEMBERS, SUCH
REQUI REMENT | S WAI VED UNLESS COWPLI ANCE THEREWTH 1S REQUESTED BY A
MEMBER PRESENT | N PERSON OR BY PROXY AND ENTI TLED TO VOTE AT SUCH MEET-
I NG UNLESS OTHERW SE PROVI DED | N THE BY-LAWS, THE BOARD, | N ADVANCE OF
ANY MEETI NG OF MEMBERS, MAY APPO NT ONE OR MORE | NSPECTORS TO ACT AT THE
MEETI NG OR ANY ADJOURNMENT THEREOF. | F | NSPECTORS ARE NOT SO APPO NTED,
THE PERSON PRESI DI NG AT A MEETI NG OF MEMBERS MAY, AND ON THE REQUEST OF
ANY MEMBER ENTI TLED TO VOTE THEREAT SHALL, APPO NT ONE OR MORE | NSPEC-
TORS. | N CASE ANY PERSON APPO NTED FAI LS TO APPEAR OR ACT, THE VACANCY
MAY BE FI LLED BY APPO NTMENT MADE BY THE BOARD | N ADVANCE OF THE MEETI NG
OR AT THE MEETING BY THE PERSON PRESI DI NG THEREAT. EACH | NSPECTOR,
BEFORE ENTERI NG UPON THE DI SCHARGE OF THE DUTIES OF |NSPECTOR,  SHALL
TAKE AND SIGN AN OATH FAI THFULLY TO EXECUTE THE DUTI ES OF | NSPECTOR AT
SUCH MEETI NG W TH STRI CT | MPARTI ALI TY AND ACCORDI NG TO THE BEST OF SUCH
I NSPECTOR' S ABILITY. THE TERM "INSPECTOR' AS USED HEREI N | NCLUDES A
PERSON PERFORM NG THE FUNCTI ON OF AN | NSPECTOR, WHETHER OR NOT SO DENOMW
I NATED BY THE CORPORATI ON.

(B) THE | NSPECTORS SHALL DETERM NE THE NUMBER OF MEMBERSH P CERTI F-
| CATES OR CARDS AND CAPI TAL CERTIFI CATES QUTSTANDI NG AND THE VOTI NG
PONER OF EACH, THE CERTI FI CATES AND CARDS REPRESENTED AT THE MEETI NG
THE EXI STENCE OF A QUORUM THE VALIDI TY AND EFFECT OF PROXI ES, AND SHALL
RECEI VE VOTES, BALLOTS OR CONSENTS, HEAR AND DETERM NE ALL CHALLENGES,
AND QUESTI ONS ARI SI NG | N CONNECTI ON WTH THE RIGHT TO VOITE, COUNT AND
TABULATE ALL VOTES, BALLOTS OR CONSENTS, DETERM NE THE RESULT, AND DO
SUCH ACTS AS ARE PROPER TO CONDUCT THE ELECTI ON OR VOTE W TH FAI RNESS TO
ALL MEMBERS. ON REQUEST OF THE PERSON PRESI DI NG AT THE MEETING OR ANY
MEMBERS ENTI TLED TO VOTE THEREAT, THE | NSPECTORS SHALL MAKE A REPORT I N
VWRI TI NG OF ANY CHALLENGE, QUESTI ON OR NMATTER DETERM NED BY THEM AND
EXECUTE A CERTI FI CATE OF ANY FACT FOUND BY THEM ANY REPORT OR CERTI F-
| CATE MADE BY THEM SHALL BE PRI MA FACI E EVI DENCE OF THE FACTS STATED AND
OF THE VOTE AS CERTI FI ED BY THEM

(© I N DETERM NI NG THE VALI DI TY AND COUNTI NG OF PROXIES, BALLOTS AND
CONSENTS, THE | NSPECTORS, | F ANY, SHALL BE LIM TED TO AN EXAM NATI ON OF
THE PROXI ES, ANY ENVELOPES SUBM TTED W TH THOSE PROXIES AND CONSENTS,
ANY | NFORVATI ON PROVI DED | N ACCORDANCE W TH SECTI ON 609 OF TH S ARTI CLE
(PROXI ES), BALLOTS AND THE REGULAR BOCKS AND RECORDS OF THE CORPORATI ON,
EXCEPT THAT THE | NSPECTORS NMAY CONSI DER OTHER RELI ABLE | NFORVATI ON  FOR
THE LI M TED PURPOSE OF RECONCI LI NG PROXI ES, BALLOTS AND CONSENTS. | F THE
| NSPECTORS CONS|I DER OTHER RELI ABLE | NFORVATI ON FOR THE LI M TED PURPCSE
PERM TTED HEREI N, THE | NSPECTORS AT THE TIME THEY MAKE THEIR CERTIF-
| CATION PURSUANT TO PARAGRAPH (A) OF THI' S SECTI ON SHALL SPECI FY THE
PRECI SE | NFORVATI ON CONSI DERED BY THEM | NCLUDI NG THE PERSON OR PERSONS
FROM WHOM THEY OBTAINED THE | NFORVATION, WHEN THE | NFORVATI ON WAS
OBTAI NED, THE MEANS BY WHI CH THE | NFORVATI ON WAS OBTAI NED AND THE BASI S
FOR THE | NSPECTORS' BELI EF THAT SUCH | NFORVATI ON | S RELI ABLE.

(D) THE DATE AND TI ME (WHI CH NEED NOT BE A PARTI CULAR TI ME OF DAY) OF
THE OPENI NG AND THE CLOSI NG OF THE POLLS FOR EACH MATTER UPON VH CH THE
MEMBERS W LL VOTE AT A MEETI NG SHALL BE ANNOUNCED BY THE PERSON PRESI D-
I NG AT THE MEETI NG AT THE BEG NNI NG OF THE MEETI NG AND, | F NO DATE AND
TIME S SO ANNOUNCED, THE POLLS SHALL CLOSE AT THE END OF THE MEETI NG
I NCLUDI NG ANY ADJOURNMENT THEREOF. NO BALLOT, PROXY OR CONSENT, NCOR ANY
REVOCATI ON  THEREOF OR CHANGES THERETO, SHALL BE ACCEPTED BY THE | NSPEC-
TORS AFTER THE CLOSI NG OF POLLS I N ACCORDANCE W TH SECTION 605 OF TH'S
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ARTI CLE UNLESS THE SUPREME COURT AT A SPECI AL TERM HELD W THI N THE JUDI -

CI AL DI STRI CT WHERE THE OFFI CE OF THE CORPORATI ON | S LOCATED UPON APPLI -

CATI ON BY A MEMBER SHALL DETERM NE OTHERW SE.

S 611. QUALIFICATION OF VOTERS; FI XI NG RECORD DATE TO DETERM NE ELI G -
BILITY TO VOTE, VOII NG ENTI TLEMENT.

(A) THE BY-LAWS MAY PROVI DE OR, I N THE ABSENCE OF SUCH PROVI SI ON, THE
BOARD MAY FI X, | N ADVANCE, A DATE AS THE RECORD DATE FOR THE PURPOSE OF
DETERM NI NG THE MEMBERS ENTI TLED TO NOTI CE OF ANY MEETI NG OF MEMBERS OR
ANY ADJOURNMENT  THEREOF. SUCH RECORD DATE SHALL NOT BE MORE THAN FI FTY
NCR LESS THAN TEN DAYS BEFORE THE DATE OF THE MEETI NG

(B) ANY MEMBER I N GOOD STANDI NG OTHERW SE ELI G BLE TO VOTE, IS ENTI -
TLED TO VOTE AT ANY MEETI NG OF MEMBERS, EXCEPT THAT, | F THE CERTI FI CATE
OF | NCORPORATI ON OR THE BY- LAWS SO PROVI DE, THE BY-LAWS MAY PROVI DE OR,
I N THE ABSENCE OF SUCH PROVI SI ON, THE BOARD MAY FI X A DATE AS THE RECCRD
DATE FOR THE PURPOSE OF DETERM NI NG THE MEMBERS ENTI TLED TO VOTE AT ANY
MVEETI NG OF MEMBERS OR ANY ADJOURNMVENT THEREOF, OR TO EXPRESS CONSENT TO
OR DI SSENT FROM ANY PROPCSAL W THOUT A MEETI NG OR FOR THE PURPOSE OF
DETERM NI NG MEMBERS ENTI TLED TO RECEI VE ANY DI STRI BUTION OR THE ALLOT-
MENT OF ANY RIGHTS, OR FOR THE PURPOCSE OF ANY OTHER ACTI ON BY THE
MEMBERS. SUCH RECORD DATE SHALL NOT BE MORE THAN FI FTY NOR LESS THAN TEN
DAYS BEFORE THE DATE OF THE MEETI NG

(© | F THE CERTI FI CATE OF | NCORPORATI ON OR THE BY-LAWS PROVIDE FOR A
RECORD DATE, AS AUTHORIZED BY PARAGRAPH (B) OF THI 'S SECTI ON, AND NO
RECORD DATE | S FI XED:

(1) THE RECORD DATE FOR THE DETERM NATION OF MEMBERS ENTITLED TO
NOTICE OF OR TO VOTE AT A MEETI NG OF MEMBERS SHALL BE AT THE CLOSE OF
BUSI NESS ON THE DAY NEXT PRECEDI NG THE DAY ON WHICH NOTICE IS @ VEN, OR
I'F NO NOTICE IS G VEN, THE DAY ON VWH CH THE MEETI NG | S HELD.

(2) THE RECORD DATE FOR DETERM NI NG MEMBERS FOR ANY PURPOSE OTHER THAN
THAT SPECI FI ED | N SUBPARAGRAPH (1) OF THI S PARAGRAPH SHALL BE AT THE
CLCSE OF BUSI NESS ON THE DAY ON WHI CH THE RESOLUTI ON OF THE BOARD RELAT-
I NG THERETO | S ADOPTED.

(D) WHEN A DETERM NATI ON OF MEMBERS OF RECORD ENTI TLED TO NOTI CE OF OR
TO VOTE AT ANY MEETING OF MEMBERS HAS BEEN MADE AS PROVIDED IN TH S
SECTI ON, SUCH DETERM NATI ON SHALL APPLY TO ANY ADJOURNVENT THERECF,
UNLESS THE BOARD FIXES A NEW RECORD DATE UNDER THI S SECTI ON FOR THE
ADJOURNED MEETI NG

(E) IN ANY CASE IN WVHICH A MEMBER IS ENTITLED TO VOIE, THE MEMBER
SHALL HAVE NO MORE THAN, NOR LESS THAN, ONE VOTE; EXCEPT AS OTHERW SE
PROVI DED | N THE CERTI FI CATE OF | NCORPORATI ON OF A CORPORATION THAT IS
NOT ORGANI ZED FOR CHARI TABLE PURPCSES; PROVI DED, HONEVER, THAT IF A
CORPCRATI ON HAS AN ORGANI ZATI ON AS A MEMBER, THE CERTI FI CATE OF | NCORPO-
RATI ON MAY PROVI DE THAT SUCH ORGANI ZATI ON SHALL BE ENTITLED TO VOTES
SUBSTANTI ALLY PROPORTI ONATE TO | TS MEMBERSH P. ANY REFERENCE IN THI S
CHAPTER TO CORPCRATE ACTI ON BY A MAJORI TY OR OTHER PERCENTAGE OF MEMBERS
SHALL BE CONSTRUED TO MEAN THAT PERCENTAGE OF VOTES WTH RESPECT TO A
CORPCORATI ON THE CERTI FI CATE OF | NCORPORATION OR BY-LAWS OF WH CH
PROVI DES FOR MORE OR LESS THAN ONE VOTE PER MEMBER.

S 612. LIMTATIONS ON RI GHT TO VOTE.

THE CERTI FI CATE OF | NCORPORATI ON OR THE BY-LAWS MAY PROVIDE, ElITHER
ABSCLUTELY OR CONTI NGENTLY, THAT THE MEMBERS OF ANY CLASS SHALL NOT BE
ENTI TLED TO VOTE, OR IT MAY LIMT OR DEFINE THE MATTERS ON, AND THE
Cl RCUMSTANCES IN, WH CH A MEMBER OR A CLASS OF MEMBERS SHALL BE ENTI TLED
TO VOIE, AND, EXCEPT AS OIHERWSE PROVIDED IN TH S CHAPTER, SUCH
PROVI SI ONS OF THE CERTI FI CATE OF | NCORPORATION OR THE BY-LAWS SHALL
PREVAI L, ACCORDING TO THEIR TENOR, [IN ALL ELECTIONS AND IN ALL
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PROCEEDI NGS, OVER THE PROVISIONS OF THHS CHAPTER WHI CH AUTHORI ZE ANY
ACTION BY THE MEMBERS, BUT NO SUCH DENI AL, LIM TATI ON OR DEFI NI TI ON OF
VOTI NG RI GHTS SHALL BE EFFECTI VE UNLESS AT THE TI ME ONE OR MORE CLASSES
OF MEMBERS, SINGLY OR |IN THE AGGREGATE, ARE ENTI TLED TO FULL VOTI NG
Rl GHTS.

S 613. VOTE OF MEMBERS.

(A) EXCEPT AS OTHERW SE REQUI RED BY THI S CHAPTER OR BY THE CERTI FI CATE
OF | NCORPORATI ON OR THE BY-LAWS AS PERM TTED BY TH S CHAPTER, DI RECTORS
SHALL BE ELECTED BY A PLURALITY OF THE VOTES CAST AT A MEETI NG OF
MEMBERS BY THE MEMBERS ENTI TLED TO VOTE | N THE ELECTI ON.

(B) WHENEVER ANY CORPCRATE ACTI ON, OTHER THAN THE ELECTION OF DI REC
TORS, IS TO BE TAKEN UNDER TH S CHAPTER BY VOTE OF THE MEMBERS, |T
SHALL, EXCEPT AS OTHERW SE REQUI RED BY TH S CHAPTER OR BY THE CERTI F-
| CATE OF | NCORPORATI ON OR AS PERM TTED BY THI S CHAPTER OR BY THE SPECI F-
IC PROVISIONS OF A BY-LAWADOPTED BY THE MEMBERS, BE AUTHORI ZED BY A
MAJORI TY OF THE VOTES CAST AT A MEETI NG OF MEMBERS BY THE MEMBERS ENTI -
TLED TO VOTE THEREON.

(© EXCEPT AS PROVI DED I N PARAGRAPH (B) OF THI S SECTI ON, ANY REFERENCE
IN TH S CHAPTER TO CORPCRATE ACTI ON AT A MEETI NG OF MEMBERS BY "MAJORI TY
VOTE" OR "TWO- THI RDS VOTE" SHALL REQUI RE THE ACTI ON TO BE TAKEN BY SUCH
PROPORTI ON OF THE VOTES CAST AT SUCH MEETI NG PROVI DED THAT THE AFFI RVA-
TI VE VOTES CAST I N FAVOR OF ANY SUCH ACTI ON SHALL BE AT LEAST EQUAL TO
THE QUORUM BLANK VOTES OR ABSTENTIONS SHALL NOT BE COUNTED I N THE
NUMBER OF VOTES CAST.

S 614. ACTION BY MEMBERS W THOUT A MEETI NG

(A) WHENEVER, UNDER THI S CHAPTER, MEMBERS ARE REQUI RED OR PERM TTED TO
TAKE ANY ACTI ON BY VOTE, SUCH ACTI ON MAY BE TAKEN W THOUT A NMEETING ON
VRI TTEN CONSENT, SETTI NG FORTH THE ACTI ON SO TAKEN, SI GNED BY ALL OF THE
MEMBERS ENTITLED TO VOITE THEREON, OR, |F THE CERTI FI CATE OF | NCORPG-
RATI ON SO PERM TS, SI GNED BY THOSE MEMBERS HAVING NOT LESS THAN THE
MN MJUIM NUMBER OF VOTES THAT WOULD BE NECESSARY TO AUTHORI ZE OR TAKE
SUCH ACTI ON AT A MEETI NG AT WHI CH ALL MEMBERS ENTI TLED TO VOTE THEREON
WERE PRESENT AND VOTED. TH S PARAGRAPH SHALL NOT BE CONSTRUED TO ALTER
OR MCDI FY ANY PROVI SION I N A CERTI FI CATE OF | NCORPORATI ON NOT | NCONSI ST-
ENT WTH THI S CHAPTER UNDER WHI CH THE WRI TTEN CONSENT OF LESS THAN ALL
OF THE MEMBERS | S SUFFI Cl ENT FOR CORPCRATE ACTI ON.

(B) PROWT NOTICE OF ANY CORPORATE ACTI ON W THOUT A MEETI NG BY LESS
THAN UNANI MOUS WRI TTEN CONSENT SHALL BE G VEN TO THOSE MEMBERS WHO HAVE
NOT CONSENTED | N WRI TI NG,

(© WRITTEN CONSENT THUS d VEN BY MEMBERS PROVI DED | N PARAGRAPH (A) OF
TH'S SECTION SHALL HAVE THE SAME EFFECT AS A VOTE OF MEMBERS AND ANY
CERTI FI CATE W TH RESPECT TO THE AUTHORI ZATION OR TAKING OF ANY SUCH
ACTION WHI CH | S DELIVERED TO THE DEPARTMENT OF STATE SHALL RECI TE THAT
THE AUTHORI ZATI ON WAS BY WRI TTEN CONSENT.

(D) WHEN THERE ARE NO MEMBERS, SUCH ACTI ON MAY BE TAKEN ON THE WRI TTEN
CONSENT SI GNED BY A MAJORITY I N | NTEREST OF THE SUBSCRI BERS FOR CAPI TAL
CERTI FI CATES WHOSE SUBSCRI PTI ONS HAVE BEEN ACCEPTED OR THElI R SUCCESSORS
I N I NTEREST OR, | F NO SUBSCRI PTI ON HAS BEEN ACCEPTED, ON THE WRI TTEN
CONSENT SIGNED BY THE DI RECTORS OR MAJORITY OF DI RECTORS OR, | F THERE
ARE NO DI RECTORS, BY THE | NCORPORATOR OR A MAJORITY OF THE | NCORPORA-
TORS. VWHEN THERE ARE TWO OR MORE | NCORPORATORS, |IF ANY DIES OR I S FOR
ANY REASON UNABLE TO ACT, THE OTHER OR OTHERS MAY ACT. IF THERE [|S NO
| NCORPORATOR ABLE TO ACT, ANY PERSON FOR VWHOM AN | NCORPORATOR WAS ACTI NG
AS AGENT MAY ACT IN H S OR HER STEAD, OR | F SUCH OTHER PERSON ALSO DI ES
OR I'S FOR ANY REASON UNABLE TO ACT, H S OR HER LEGAL REPRESENTATI VE NAY
ACT.
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S 615. GREATER REQUI REMENT AS TO QUORUM AND VOTE OF MEMBERS.

(A) THE CERTIFICATE OF | NCORPORATION OR A BY-LAW ADOPTED BY THE
MEMBERS MAY CONTAI N PROVI SI ONS SPECI FYI NG El THER OR BOTH OF THE FOLLOW
I NG

(1) THAT THE PROPCRTI ON OF VOTES OF MEMBERS, OR THE PROPORTI ON OF THE
VOTES OF A CLASS THEREOF, WHO SHALL BE PRESENT | N PERSON OR BY PROXY AT
ANY MEETING OF MEMBERS, | NCLUDI NG A SPECIAL MEETI NG FOR ELECTI ON OF
DI RECTORS UNDER SECTI ON 604 OF THI' S ARTICLE, IN ORDER TO CONSTITUTE A
QUCRUM FOR THE TRANSACTI ON OF ANY BUSI NESS OR OF ANY SPECI FI ED | TEM OF
BUSI NESS, | NCLUDI NG AMENDMENTS TO THE CERTI FI CATE OF | NCORPORATI ON,
SHALL BE GREATER THAN THE PROPORTI ON PRESCRI BED BY THI S CHAPTER I N THE
ABSENCE OF SUCH PROVI SI ON.

(2) THAT THE PROPORTI ON OF VOTES OF THE MEMBERS, OR THE PROPORTION OF
THE VOTES OF A CLASS THEREOF, THAT SHALL BE NECESSARY AT ANY MEETI NG OF
MEMBERS FOR THE TRANSACTI ON OF ANY BUSI NESS OR OF ANY SPECI FI ED | TEM OF
BUSI NESS, | NCLUDI NG AMENDMENTS TO THE CERTIFI CATE OF | NCORPORATI ON,
SHALL BE GREATER THAN THE PROPORTI ON PRESCRI BED BY THI S CHAPTER |IN THE
ABSENCE OF SUCH PROVI SI ON.

(B) AN AVMENDMENT OF THE CERTIFICATE OF | NCORPORATI ON OR A BY- LAW
ADOPTED BY THE MEMBERS VWH CH ADDS A PROVI S| ON PERM TTED BY THI S SECTI ON
OR WH CH CHANGES OR STRI KES QUT SUCH A PROVI SI ON, SHALL BE AUTHORI ZED AT
A MEETI NG OF MEMBERS BY VOTE OF THE MEMBERS ENTI TLED TO CAST TWO- THI RDS
OF THE TOTAL NUMBER OF VOTES ENTI TLED TO BE CAST THEREON, OR OF SUCH
GREATER PROPORTI ON OF SUCH TOTAL NUMBER OF VOTES OR THE TOTAL NUMBER OF
VOTES OF A CLASS, AS MAY BE PROVI DED SPECI FI CALLY I N THE CERTI FI CATE OF
| NCORPORATI ON CR A BY- LAW ADOPTED BY THE MEMBERS FOR ADDI NG CHANG NG OR
STRI KING OQUT A PROVI SI ON PERM TTED BY THI S SECTI ON.

(© |IF THE CERTIFICATE OF | NCORPORATI ON OR A BY-LAW ADOPTED BY THE
MVEMBERS CONTAI NS A PROVI SI ON AUTHORI ZED BY THI S SECTI ON, THE EXI STENCE
OF SUCH PROVISION SHALL BE NOTED CONSPI CUOUSLY ON THE FACE OR BACK OF
EVERY MEMBERSHI P CERTI FI CATE OR CARD OR CAPI TAL CERTI FI CATE, [|F ANY,
| SSUED BY SUCH CORPORATI ON.

S 616. VOII NG BY CLASS OF MEMBERS.

(A) THE CERTIFICATE OF |NCORPORATION OR THE BY-LAWS MAY CONTAI N
PROVI SI ONS SPECI FYI NG THAT ANY CLASS OR CLASSES OF MEMBERS SHALL VOTE AS
A CLASS I N CONNECTI ON W TH THE TRANSACTI ON OF ANY BUSINESS OR OF ANY
SPECI FI ED | TEM OF BUSI NESS AT A MEETI NG OF MEMBERS, | NCLUDI NG AMENDVENTS
TO THE CERTI FI CATE OF | NCORPORATI ON.

(B) WHERE VOTI NG AS A CLASS IS PROVI DED I N THE CERTI FI CATE OF | NCORPO
RATI ON OR THE BY-LAWS, | T SHALL BE BY THE PROPORTI ONATE VOTE SO PROVI DED
OR, |F NO PROPCRTI ONATE VOTE | S PROVI DED, |N THE ELECTI ON OF DI RECTCRS,
BY A PLURALITY OF THE VOTES CAST AT SUCH MEETI NG BY THE MEMBERS OF SUCH
CLASS ENTITLED TO VOIE IN THE ELECTIQON, OR FOR ANY OTHER CORPORATE
ACTION, BY A MMCORITY OF THE VOTES CAST AT SUCH MEETI NG BY THE MEMBERS
OF SUCH CLASS ENTI TLED TO VOTE THEREON.

(© SUCH VOTING BY CLASS SHALL BE IN ADDI TION TO ANY OTHER VOTE,
| NCLUDI NG VOTE BY CLASS, REQUI RED BY TH S CHAPTER OR BY THE CERTI FI CATE
OF | NCORPORATI ON OR THE BY-LAWS AS PERM TTED BY TH S CHAPTER.

S 617. CUMJLATI VE VOTI NG

THE CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWE OF ANY CORPORATI ON NAY
PROVIDE THAT IN ALL ELECTIONS OF DI RECTORS OF SUCH CORPORATI ON EACH
MEMBER SHALL BE ENTI TLED TO AS MANY VOTES AS SHALL EQUAL THE NUMBER OF
VOTES WH CH, EXCEPT FOR SUCH PROVI SI ONS AS TO CUMJLATI VE VOTI NG SUCH
MEMBER WOULD BE ENTI TLED TO CAST FOR THE ELECTION OF DI RECTORS MULTI -
PLI ED BY THE NUMBER OF DI RECTORS TO BE ELECTED, AND THAT SUCH MEMBER NAY
CAST ALL OF SUCH VOIES FOR A SINGLE DI RECTOR OR MAY DI STRI BUTE THEM
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AMONG THE NUMBER TO BE VOTED FOR, OR FOR ANY TWO OR MORE OF THEM AS
SUCH MEMBER NMAY SEE FIT, WH CH Rl GHT, WHEN EXERCI SED, SHALL BE TERMED
CUMULATI VE VOTI NG

S 618. PONER OF SUPREME COURT RESPECTI NG ELECTI ONS.

UPON THE PETITION OF ANY MEMBER AGGRI EVED BY AN ELECTI ON AND UPON
NOTI CE TO THE PERSONS DECLARED ELECTED THEREAT, THE CORPCORATI ON AND SUCH
OTHER PERSONS AS THE COURT MAY DI RECT, THE SUPREME COURT AT A SPECI AL
TERM HELD WTH N THE JUDI Cl AL DI STRI CT WHERE THE OFFI CE OF THE CORPO-
RATI ON | S LOCATED SHALL FORTHW TH HEAR THE PROOFS AND ALLEGATI ONS OF THE
PARTI ES, AND CONFI RM THE ELECTI ON, ORDER A NEW ELECTI ON, OR TAKE SUCH
OTHER ACTI ON AS JUSTI CE MAY REQUI RE.

S 619. AGREEMENTS BY MEMBERS AS TO VOTI NG

AN  AGREEMENT BETWEEN TWO OR MORE MEMBERS, |F IN VWRI TI NG AND SI GNED BY
THE PARTI ES THERETO, MAY PROVI DE THAT | N EXERCI SI NG THEI R VOTI NG RI GHTS
AS MEMBERS THEY SHALL VOTE AS THEREI N PROVI DED, OR AS THEY NMAY AGREE, OR
AS DETERM NED | N ACCORDANCE W TH A PROCEDURE AGREED UPON BY THEM
S 620. PREEMPTI VE RI GHTS.

THERE SHALL BE NO PREEMPTI VE RI GHTS | N RELATI ON TO MEMBERSHI P CERTI F-
| CATES OR CARDS, CAPI TAL CERTI FI CATES, OR BONDS. IN THE CASE OF BONDS
HAVI NG LAWFUL VOTI NG RI GHTS, TH' S SECTI ON SHALL NOT | NVALI DATE OTHERW SE
VALI D CONTRACT PROVI SI ONS DESI GNED TO PROTECT SUCH VOTI NG RI GHTS.

S 621. BOOKS AND RECORDS; RI GHT OF | NSPECTI ON; PRI MA FACI E EVI DENCE.

(A) EXCEPT AS OTHERW SE PROVI DED HEREI N, EVERY CORPORATI ON SHALL KEEP,
AT THE OFFI CE OF THE CORPCRATI ON, CORRECT AND COVPLETE BOOKS AND RECORDS
OF ACCOUNT AND M NUTES OF THE PROCEEDI NGS OF | TS MEMBERS, BOARD AND
EXECUTI VE COMW TTEE, |F ANY, AND SHALL KEEP AT SUCH OFFICE OR AT THE
OFFICE OF |ITS TRANSFER ACGENT OR REGQ STRAR IN THI S STATE, A LIST OR
RECORD CONTAI NI NG THE NAVES AND ADDRESSES OF ALL MEMBERS, THE CLASS OR
CLASSES OF MEMBERSHI P OR CAPI TAL CERTI FI CATES AND THE NUMBER OF CAPI TAL
CERTI FI CATES HELD BY EACH AND THE DATES WHEN THEY RESPECTI VELY BECAME
THE HOLDERS OF RECORD THERECF. A CORPORATI ON MAY KEEP | TS BOOKS AND
RECORDS OF ACCOUNT I N AN OFFI CE OF THE CORPORATI ON W THOUT THE STATE, AS
SPECI FI ED I N I TS CERTI FI CATE OF | NCORPORATION.  ANY OF THE FOREGO NG
BOOKS, M NUTES AND RECORDS MAY BE I N WRI TTEN FORM OR I N ANY OTHER FORM
CAPABLE OF BEI NG CONVERTED | NTO WRI TTEN FORM W THI N A REASONABLE TI MVE.

(B) ANY MEMBER, UPON AT LEAST FI VE DAYS WRI TTEN DEMAND SHALL HAVE THE
RIGHT TO EXAM NE I N PERSON OR BY AGENT OR ATTORNEY, DURI NG USUAL BUSI -
NESS HOURS, | TS M NUTES OF THE PROCEEDI NGS OF | TS MEMBERS AND LIST OR
RECORD OF MEMBERS AND TO MAKE EXTRACTS THEREFROM A CORPCRATI ON
REQUESTED TO PROVI DE | NFORVATI ON PURSUANT TO THI S PARAGRAPH SHALL MAKE
AVAI LABLE SUCH | NFORVATION I N VWRITTEN FORM AND I N ANY OTHER FORVAT | N
VWH CH SUCH | NFORVATI ON |'S MAI NTAI NED BY THE CORPORATI ON AND SHALL NOT BE
REQUI RED TO PROVI DE SUCH | NFORVATI ON I N ANY OTHER FORIVAT.

(© AN | NSPECTI ON AUTHORI ZED BY PARAGRAPH (B) OF THI S SECTION MAY BE
DENIED TO SUCH MEMBER UPON H S OR HER REFUSAL TO FURNI SH TO THE CORPG
RATION, | TS TRANSFER ACGENT OR REGQ STRAR AN AFFIDAVIT THAT  SUCH
I NSPECTI ON IS NOT DESI RED AND W LL NOT BE USED FOR A PURPCSE WHICH I S IN
THE |INTEREST OF A BUSINESS OR OBJECT OTHER THAN THE BUSI NESS OF THE
CORPCORATI ON AND THAT SUCH MEMBER HAS NOT WTHI N FI VE YEARS Q VEN, SOLD
OR OFFERED FOR SALE ANY LIST OR RECORD OF MEMBERS OF ANY DOVESTI C OR
FOREI GN CORPCRATI ON OR Al DED OR ABETTED, OR ATTEMPTED OR OFFERED TO AID
OR ABET, ANY PERSON | N PROCURI NG ANY SUCH LI ST OR RECORD OF MEMBERS FOR
ANY SUCH PURPCSE.

(D) UPON REFUSAL BY THE CORPORATI ON OR BY AN OFFI CER OR AGENT OF THE
CORPCORATI ON TO PERM T AN | NSPECTI ON OF THE M NUTES OF THE PROCEEDI NGS OF
| TS MEMBERS OR OF THE LI ST OR RECORD OF MEMBERS, AS HEREI N PROVI DED, THE
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PERSON MAKI NG THE DEMAND FOR | NSPECTI ON MAY APPLY TO THE SUPREME COURT
IN THE JUDI Cl AL DI STRI CT WHERE THE OFFI CE OF THE CORPORATI ON | S LOCATED,
UPON SUCH NOTI CE AS THE COURT MAY DI RECT, FOR AN ORDER DI RECTING THE
CORPORATI ON, I TS OFFI CER OR AGENT TO SHOW CAUSE WHY AN ORDER SHOULD NOT
BE GRANTED PERM TTI NG SUCH | NSPECTI ON BY THE APPLI CANT. UPON THE RETURN
DAY OF THE ORDER TO SHOW CAUSE, THE COURT SHALL HEAR THE PARTI ES SUMVAR-
LY, BY AFFIDAVIT OR OTHERW SE, AND IF | T APPEARS THAT THE APPLI CANT I S
QUALI FI ED AND ENTI TLED TO SUCH | NSPECTI ON, THE COURT SHALL GRANT AN
ORDER COMPELLI NG SUCH | NSPECTI ON AND AWARDI NG SUCH FURTHER RELI EF AS TO
THE COURT NMAY SEEM JUST AND PROPER.

(E) UPON THE WRI TTEN REQUEST OF ANY MEMBER OR OF ANY PERSON HOLDI NG
OR THEREUNTO AUTHORIZED IN WRI TING BY THE HOLDERS OF, AT LEAST FI VE
PERCENT OF ANY CLASS OF THE OUTSTANDI NG CAPI TAL CERTI FI CATES, THE CORPG
RATI ON SHALL G VE OR MAIL TO SUCH MEMBER AN ANNUAL BALANCE SHEET AND
PROFIT AND LOSS STATEMENT OR A FI NANCI AL STATEMENT PERFORM NG A SI M LAR
FUNCTI ON FOR THE PRECEDI NG FI SCAL YEAR, AND, |F ANY |INTERIM BALANCE
SHEET OR PRCOFIT AND LOSS OR SIMLAR FINANCI AL STATEMENT HAS BEEN
DI STRI BUTED TO I TS MEMBERS OR OTHERW SE MADE AVAI LABLE TO THE PUBLIC,
THE MOST RECENT SUCH | NTERI M BALANCE SHEET OR PROFI T AND LOSS OR SI M LAR
FI NANCI AL STATEMENT. THE CORPORATI ON SHALL BE ALLOWED A REASONABLE TI ME
TO PREPARE SUCH ANNUAL BALANCE SHEET AND PRCFIT AND LOSS OR SIMLAR
FI NANCI AL STATEMENT.

(F) NOTHI NG HEREIN CONTAINED SHALL |MPAIR THE POAER OF COURTS TO
COVPEL THE PRCDUCTI ON FOR EXAM NATION OF THE BOOKS AND RECORDS OF A
CORPORATI ON.

(G THE BOOKS AND RECORDS SPECI FI ED | N PARAGRAPH (A) OF THI S SECTI ON
SHALL BE PRI MA FACI E EVI DENCE OF THE FACTS THEREIN STATED IN FAVOR OF
THE PLAINTIFF I N ANY ACTI ON OR SPECI AL PROCEEDI NG AGAI NST SUCH CORPO-
RATI ON OR ANY OF I TS OFFI CERS, DI RECTORS OR MEMBERS.

(H NOTHING IN THI' S CHAPTER SHALL REQUI RE AN EMPLOYEE ORGANI ZATI ON
CERTIFIED OR RECOGNIZED FOR ANY COLLECTIVE NEGOTIATING UNIT OF AN
EMPLOYER PURSUANT TO ARTICLE FOURTEEN OF THE CVIL SERVICE LAW TO
DI SCLOSE THE HOVE ADDRESS OF ANY MEMBER OR FORMER MEMBER OF SUCH ORGAN-
| ZATI ON.

S 622. | NFANT MEMBERS.

| F THE CERTI FI CATE OF | NCORPORATI ON OR THE BY-LAWS PROVIDE THAT A
MEMBER SHALL BE OF FULL ACE:

(A) A CORPORATI ON MAY TREAT AN | NFANT WHO HOLDS A MEMBERSHI P CERTI F-
| CATE OR CARD OR CAPI TAL CERTI FI CATE OR A BOND OF SUCH CORPORATI ON AS
HAVI NG CAPACI TY TO RECEI VE AND TO EMPONER OTHERS TO RECElI VE PAYMENTS OR
DI STRI BUTI ONS, TO VOTE OR EXPRESS CONSENT OR DI SSENT, IN PERSON OR BY
PROXY, AND TO MAKE ELECTIONS AND EXERCISE RIGHTS RELATING TO SUCH
CERTI FI CATES OR BONDS, UNLESS, |IN THE CASE OF MEMBERSHI P CERTI FI CATES OR
CARDS OR CAPI TAL CERTI FI CATES, THE CORPORATE OFFI CER RESPONSI BLE FOR
MAI NTAINING THE LIST OR RECORD OF MEMBERS OR THE TRANSFER AGENT OF THE
CORPORATI ON OR, IN THE CASE OF BONDS, THE TREASURER OR PAYI NG OFFI CER OR
AGENT HAS RECEI VED WRI TTEN NOTI CE THAT SUCH HOLDER |'S AN | NFANT.

(B) AN I NFANT HOLDER COF A MEMBERSHI P CERTI FI CATE OR CARD OR CAPI TAL
CERTI FICATE OR A BOND OF A CORPCRATI ON WHO HAS RECEI VED OR EMPONERED
OTHERS TO RECElI VE PAYMENTS OR DI STRI BUTI ONS, VOTED OR EXPRESSED CONSENT
OR DI SSENT, OR MADE AN ELECTI ON OR EXERCI SED A RI GHT RELATI NG THERETO,
SHALL HAVE NO RI GHT THEREAFTER TO DI SAFFIRM OR AVAO D, AS AGAINST THE
CORPORATI ON, ANY SUCH ACT ON H'S OR HER PART, UNLESS PRI OR TO SUCH
RECEI PT, VOTE, CONSENT, DI SSENT, ELECTI ON OR EXERCI SE, AS TO MEMBERSHI P
CERTI FI CATES OR CARDS OR CAPI TAL CERTI FI CATES, THE CORPORATE OFFI CER
RESPONSI BLE FOR MAI NTAI NI NG THE LI ST OR RECORD OF MEMBERS OR I TS TRANS-
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FER AGENT OR, IN THE CASE OF BONDS, THE TREASURER OR PAYI NG OFFI CER OR

AGENT HAD RECEI VED WRI TTEN NOTI CE THAT SUCH HOLDER WAS AN | NFANT.

S 623. MEMBERS  DERI VATIVE ACTION BROUGHT |IN THE RI GHT OF THE CORPO
RATI ON TO PROCURE A JUDGVENT IN I TS FAVOR

(A) AN ACTI ON MAY BE BROUGHT IN THE RIGHT OF A DOVESTIC OR FOREIGN
CORPORATION TO PROCURE A JUDGVENT IN I TS FAVOR BY FI VE PERCENT OR MORE
OF ANY CLASS OF MEMBERS OR BY SUCH PERCENTACGE OF THE HOLDERS OF CAPI TAL
CERTI FI CATES OR OF THE OMNERS OF A BENEFI Cl AL | NTEREST | N THE CAPI TAL
CERTI FI CATES OF SUCH CORPORATI ON.

(B) I'N ANY SUCH ACTION, | T SHALL BE MADE TO APPEAR THAT EACH PLAI NTI FF
IS SUCH A MEMBER, HOLDER OR OANER AT THE TI ME OF BRI NG NG THE ACTI ON.

(O I N ANY SUCH ACTI ON, THE COVPLAI NT SHALL SET FORTH W TH PARTI CULAR-
| TY THE EFFORTS OF THE PLAI NTI FF OR PLAI NTI FFS TO SECURE THE | NI Tl ATI ON
OF SUCH ACTI ON BY THE BOARD OF THE REASON FOR NOT MAKI NG SUCH EFFORT.

(D) SUCH ACTION SHALL NOT BE DI SCONTI NUED, COVPROM SED OR SETTLED
W THOUT THE APPROVAL OF THE COURT HAVI NG JURI SDI CTI ON OF THE ACTION. |F
THE COURT SHALL DETERM NE THAT THE | NTERESTS OF THE MEMBERS OR OF ANY
CLASS OR CLASSES THEREOF W LL BE SUBSTANTI ALLY AFFECTED BY SUCH DI SCON-
TI NUANCE, COWROM SE OR SETTLEMENT, THE COURT, IN ITS DI SCRETI ON, MAY
DI RECT THAT NOTI CE, BY PUBLI CATI ON OR OTHERW SE, SHALL BE G VEN TO THE
MEMBERS OR CLASS OR CLASSES THEREOF WHOSE | NTERESTS | T DETERM NES W LL
BE SO AFFECTED; |IF NOTICE IS SO DIRECTED TO BE G VEN, THE COURT MAY
DETERM NE WH CH ONE OR MORE OF THE PARTIES TO THE ACTI ON SHALL BEAR THE
EXPENSE OF G VI NG THE SAME, | N SUCH AMOUNT AS THE COURT SHALL DETERM NE
AND FIND TO BE REASONABLE | N THE Cl RCUMSTANCES, AND THE AMOUNT OF SUCH
EXPENSE SHALL BE AWARDED AS SPECI AL COSTS OF THE ACTI ON AND RECOVERABLE
IN THE SAME MANNER AS STATUTCORY TAXABLE COSTS.

(E) IF THE ACTION ON BEHALF OF THE CORPORATI ON WAS SUCCESSFUL, I N
VHOLE OR I N PART, OR | F ANYTHI NG WAS RECEI VED BY THE PLAI NTI FF OR PLAI N-
TIFFS OR A CLAI MANT OR CLAI MANTS AS THE RESULT OF A JUDGVENT, COVPROM SE
OR SETTLEMENT OF AN ACTION OR CLAIM THE COURT MAY AWARD THE PLAI NTI FF
OR PLAINTIFFS, CLAIMANT OR CLAI MANTS, REASONABLE EXPENSES, | NCLUDI NG
REASONABLE ATTORNEY' S FEES, AND SHALL DI RECT THE PLAI NTI FF OR PLAI NTI FFS
TO ACCOUNT TO THE CORPORATI ON FOR THE REMAINDER OF THE PROCEEDS SO
RECEI VED BY THE PLAI NTI FF OR PLAI NTI FFS. TH S PARAGRAPH SHALL NOT APPLY
TO ANY JUDGVENT RENDERED FOR THE BENEFI T OF | NJURED MEMBERS OR NON- RE-
CORD OAMNERS ONLY AND LIMTED TO A RECOVERY OF THE LOSS OR DAMAGE
SUSTAI NED BY THEM

S 7. Article 7 of the not-for-profit corporation |aw is REPEALED and a
new article 7 is added to read as foll ows:

ARTI CLE 7
DI RECTORS AND COFFI CERS

SECTI ON 701. BOARD OF DI RECTORS.
702. NUMBER OF DI RECTORS.
703. ELECTI ON AND TERM OF OFFI CE OF DI RECTORS; ALTERNATES.
704. CLASSI FI CATI ON OF DI RECTORS.
705. NEWLY CREATED DI RECTORSHI PS AND VACANCI ES.
706. REMOVAL OF DI RECTORS.
707. QUCRUM OF DI RECTORS.
708. ACTI ON BY THE BOARD.
709. GREATER REQUI REMENT AS TO QUORUM AND VOTE OF DI RECTORS.
710. PLACE AND TI ME OF MEETI NGS OF THE BOARD.
711. NOTlI CE OF MEETI NGS OF THE BOARD.
712. EXECUTI VE COMW TTEE AND OTHER COMM TTEES.
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713. OFFI CERS.

714. REMOVAL OF OFFI CERS.

715. I NTERESTED DI RECTORS AND OFFI CERS.

716. LOANS TO DI RECTORS AND OFFI CERS.

717. DUTY OF DI RECTORS AND OFFI CERS.

718. LI ST OF DI RECTORS AND OFFI CERS.

719. LI ABI LITY OF DI RECTORS | N CERTAI N CASES.

720. ACTI ONS ON BEHALF OF THE CORPORATI ON.

720-A. LIABILITY OF DI RECTORS, OFFI CERS AND TRUSTEES.

721. NONEXCLUSI VITY OF STATUTORY PROVI SI ONS FOR | NDEMNI FI CA-
TI ON OF DI RECTORS AND OFFI CERS.

122. AUTHORI ZATI ON FOR | NDEMNI FI CATI ON OF DI RECTORS AND OFFI -

CERS.
723. PAYMENT OF | NDEMNI FI CATI ON OTHER THAN BY COURT AWARD.
724 | NDEMNI FI CATI ON OF DI RECTORS AND OFFI CERS BY A COURT.

725. OTHER PROVI SI ONS AFFECTI NG | NDEMNI FI CATI ON OF DI RECTORS
AND OFFI CERS.
726. I NSURANCE FOR | NDEMNI FI CATI ON OF DI RECTORS AND OFFI CERS.

S 701. BOARD COF DI RECTCRS.

(A) EXCEPT AS OTHERW SE PROVI DED | N THE CERTI FI CATE OF | NCORPORATI ON,
A  CORPORATI ON SHALL BE MANAGED BY | TS BOARD OF DI RECTORS. EACH DI RECTOR
SHALL BE AT LEAST ElI GHTEEN YEARS OF ACGE; PROVIDED, HOWEVER, THAT A
MEMBER OF THE BOARD OF DI RECTORS OF ANY G RL SCOUT COUNCI L CHARTERED BY
G RL SCOUTS OF THE UNI TED STATES OF AMERICA, INC., OR ANY CAWP FIRE
G RLS CLUB MEMBER SERVI NG AS A MEMBER OF THE BOARD OF DI RECTORS ON THE
NATI ONAL BOARD AND NATI ONAL COUNCI L OF CAMP FIRE G RLS, INC. OR ON THE
LOCAL BOARD OF THE CAMP FIRE G RLS, INC. OR ANY MEMBER OF ASPI RA OF
AMERI CA I NC. OR ASPI RA OF NEW YORK I NC. SERVI NG ON THE BOARD OF DI REC
TORS, SHALL BE AT LEAST SIXTEEN YEARS OF AGE. NOTW THSTANDI NG THE
ABOVE, A CORPORATI ON ORGANI ZED FOR EDUCATI ONAL PURPOSES PRI MARILY FOR
THE BENEFIT OF | NDI VI DUALS BELOW EI GHTEEN YEARS OF AGE NMAY | NCLUDE ONE
DI RECTOR BELOW ElI GHTEEN YEARS OF AGE WHO | S AT LEAST SI XTEEN YEARS OF
AGE. FURTHER, A CORPORATI ON ORGANI ZED FOR RECREATI ONAL OR YOUTH DEVELOP-
MENT AND DELI NQUENCY PREVENTI ON PURPOSES PRI MARI LY FOR THE BENEFI T OF
I NDI VI DUALS BELOW EI GHTEEN YEARS OF AGE MAY | NCLUDE ONE OR MORE DI REC
TORS, THE NUMBER OF WHI CH SHALL NOT EXCEED ONE- HALF OF THE TOTAL NUMBER
OF DI RECTORS FOR A QUORUM FOR THE TRANSACTI ON OF BUSI NESS, WHO ARE AT
LEAST SIXTEEN YEARS OF AGE BUT NOTI' OVER ElI GHTEEN YEARS OF AGE. THE
CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS MAY PRESCRI BE OTHER QUALI -
FI CATIONS FOR DI RECTORS, PROVIDED, HOWNEVER, ANY CORPORATI ON ORGANI ZED
FOR RECREATI ON OR YOUTH DEVELOPMENT AND DELI NQUENCY PREVENTI ON PURPCSES,
VWHEN | NCREASI NG THE NUMBER OF DI RECTORS BETWEEN THE AGES OF SI XTEEN AND
El GHTEEN YEARS OLD TO MORE THAN ONE, SHALL PRESCRI BE I N I TS CERTI FI CATE
OF | NCORPORATI ON THE NUMBER OF SUCH DI RECTORS NOT TO EXCEED THE LI M TA-
TIONS OF TH S PARAGRAPH.

(B) |IF THE CERTIFICATE OF | NCORPORATI ON VESTS THE MANAGEMENT OF THE
CORPCORATI ON, I N WHOLE OR IN PART, I N ONE OR MORE PERSONS OTHER THAN THE
BOARD, | NDI VI DUALLY OR COLLECTI VELY, SUCH OTHER PERSON CR PERSONS SHALL
BE SUBJECT TO THE SAME OBLI GATI ONS AND THE SAME LI ABI LI TI ES, AND SUBJECT
TO THE SAME PROTECTI ONS, FOR MANAGERI AL ACTS OR OM SSI ONS AS ARE | MPCSED
UPON OR AFFORDED TO DI RECTORS BY THI S CHAPTER.

S 702. NUMBER OF DI RECTORS.

(A) THE NUMBER OF DI RECTORS CONSTI TUTI NG THE ENTI RE BOARD SHALL BE NOT
LESS THAN THREE. SUBJECT TO SUCH LI M TATI ON, SUCH NUMBER MAY BE FI XED
BY THE BY-LAWS OR, IN THE CASE OF A CORPORATI ON HAVI NG MEMBERS, BY
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ACTI ON OF THE MEMBERS OR OF THE BOARD UNDER THE SPECI FI C PROVI SIONS OF A
BY- LAW ADOPTED BY THE MEMBERS. | F NOT OTHERW SE FI XED UNDER THI S PARA-
GRAPH, THE NUMBER SHALL BE THREE. AS USED IN TH S ARTI CLE, "ENTIRE
BOARD' MEANS THE TOTAL NUMBER OF DI RECTORS ENTI TLED TO VOTE WHI CH THE
CORPCORATI ON WOULD HAVE | F THERE WERE NO VACANCI ES.

(B) THE NUMBER OF DI RECTORS MAY BE | NCREASED OR DECREASED BY AMENDMENT
OF THE BY-LAW5, BY ACTI ON OF THE BOARD | N A CORPCRATI ON W THOUT MEMBERS,
OR, IN THE CASE OF A CORPCRATI ON HAVING MEMBERS, BY ACTION OF THE
MEMBERS, OR OF THE BOARD UNDER THE SPECI FI C PROVI SI ONS OF A BY- LAW
ADOPTED BY THE MEMBERS, SUBJECT TO THE FOLLOW NG LI M TATI ONS:

(1) I'F THE BOARD | S AUTHORI ZED BY THE BY- LAWS TO CHANGE THE NUMBER OF
DI RECTORS, WHETHER BY AMENDI NG THE BY- LAWS OR BY TAKI NG ACTI ON UNDER THE
SPECI FI C PROVI SIONS OF A BY-LAW ADOPTED BY THE MEMBERS, SUCH AMENDMENT
OR ACTI ON SHALL REQUI RE THE VOTE OF A MAJORITY OF THE ENTI RE BOARD.

(2) NO DECREASE SHALL SHORTEN THE TERM OF ANY | NCUVBENT DI RECTOR.

S 703. ELECTI ON AND TERM OF OFFI CE OF DI RECTORS; ALTERNATES.

(A) A CORPORATI ON MAY PROVIDE I N I TS CERTI FI CATE OF | NCORPORATION OR
BY- LAWS FOR DI RECTORS TO BE ELECTED OR APPO NTED AT LARGE, OR BY SPECI AL
DI STRI CTS OR MEMBERSHI P SECTI ONS, OR BY VI RTUE OF THEI R OFFI CE OR FORMER
OFFICE IN THE CORPORATION OR OTHER ENTITY, PUBLIC OR PRI VATE, OR BY
BONDHOLDERS PURSUANT TO PARAGRAPH (C) OF SECTION 506 OF TH'S CHAPTER
VOTI NG AS A CLASS, OR ANY COMBI NATI ON THEREOF.

(B) DIRECTORS SHALL BE ELECTED OR APPO NTED I N THE MANNER AND FOR THE
TERM OF OFFI CE PROVIDED IN THE CERTIFI CATE OF | NCORPORATION OR THE
BY-LAWS. THE TERM OF OFFI CE OF DI RECTORS, OTHER THAN THOSE ELECTED OR
APPO NTED BY VI RTUE OF THEI R OFFI CE OR FORMER OFFI CE | N THE CORPORATI ON
OR OTHER ENTITY, PUBLIC OR PRI VATE, SHALL NOT EXCEED FI VE YEARS; AND, |F
THE BOARD IS CLASSIFIED UNDER SECTION 704 OF THI S ARTI CLE, SUCH TERM
SHALL NOT EXCEED A NUMBER OF YEARS EQUAL TO THE NUMBER OF CLASSES | NTO
VWH CH THE BOARD IS CLASSI FI ED. I N THE ABSENCE OF A PROVI SI ON FI XI NG THE
TERM | T SHALL BE ONE YEAR

(© EACH DI RECTOR SHALL HOLD OFFI CE UNTIL THE EXPI RATION OF THE TERM
FOR WHCH HE OR SHE |S ELECTED OR APPO NTED, AND UNTIL H S OR HER
SUCCESSOR HAS BEEN ELECTED OR APPO NTED AND QUALI FI ED.

(D) I'F THE CERTI FI CATE OF | NCORPORATION OR BY-LAW SO PROVIDE, A
SPECI AL DI STRICT OR MEMBERSHI P SECTI ON ENTI TLED TO ELECT OR APPO NT ONE
OR MCORE DI RECTORS MAY ELECT OR APPO NT AN ALTERNATE FOR EACH SUCH DI REC-
TOR I N THE ABSENCE OF A DI RECTOR FROM A NMEETING OF THE BOARD, H'S
ALTERNATE MAY, UPON WRI TTEN NOTI CE TO THE SECRETARY OF THE CORPORATI ON,
ATTEND SUCH MEETI NG AND EXERCI SE THEREIN THE RI GHTS, POAERS, AND PRI VI -
LEGES OF THE ABSENT DI RECTOR. WHEN SO EXERCI SI NG THE Rl GHTS, POAERS, AND
PRIVILEGES OF THE ABSENT DI RECTOR, SUCH ALTERNATE SHALL BE SUBJECT IN
ALL RESPECTS TO THE PROVI SIONS OF THI S CHAPTER GOVERNI NG DI RECTORS.

S 704. CLASSI FI CATI ON OF DI RECTORS.

(A) THE CERTI FI CATE OF | NCORPORATION OR A BY-LAW ADOPTED BY THE
MEMBERS MAY PROVI DE THAT DI RECTORS ELECTED OR APPO NTED AT LARGE SHALL
BE DI VI DED | NTO EI THER TWO, THREE, FOUR OR FI VE CLASSES FOR THE PURPCSE
OF STAGGERI NG THEIR TERVS OF OFFI CE AND THAT ALL OR SOVE OF THE DI REC-
TORS ELECTED OR APPO NTED OTHERW SE THAN AT LARGE SHALL BE DI VIDED | NTO
THE SAME OR A DI FFERENT NUMBER OF CLASSES, NOT EXCEEDI NG FI VE, FOR THE
SAME PURPOSE. ALL CLASSES OF EACH TYPE SHALL BE AS NEARLY EQUAL IN
NUVBER AS POSSI BLE.

(B) THE TERMS OF OFFI CE OF THE DI RECTORS | NI TI ALLY CLASSI FI ED SHALL BE
AS FOLLOWG: THAT OF THE FIRST CLASS SHALL EXPI RE AT THE NEXT ANNUAL
MVEETI NG OF MEMBERS | F THERE BE MEMBERS, OR OF THE BOARD | F THERE BE NO
MEMBERS, THE SECOND CLASS AT THE SECOND SUCCEEDI NG ANNUAL MEETI NG, THE
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TH RD CLASS, |F ANY, AT THE TH RD SUCCEEDI NG ANNUAL MEETI NG THE FOURTH
CLASS, |F ANY, AT THE FOURTH SUCCEEDI NG ANNUAL MEETI NG AND THE FI FTH
CLASS, IF ANY, AT THE FIFTH SUCCEEDI NG ANNUAL MEETING  AFTER SUCH
I NI TI AL CLASSI FI CATI ON, DI RECTORS TO REPLACE THOSE WHOSE TERMS EXPI RE AT
EACH ANNUAL MEETING SHALL BE ELECTED OR APPO NTED AT SUCH MEETI NG TO
HOLD OFFI CE FOR A FULL TERM I N ACCORDANCE W TH SUCH CLASSI FI CATI ON.

(O I F DI RECTORS ARE CLASSI FI ED AND THE NUMBER OF DI RECTORS IS THERE-
AFTER CHANGED BY ACTI ON OF THE BOARD:

(1) ANY NEWY CREATED DI RECTORSH PS OR ANY DECREASE | N DI RECTORSHI PS
SHALL BE SO APPCRTI ONED AMONG THE CLASSES AS TO MAKE ALL CLASSES AS
NEARLY EQUAL | N NUMBER AS PCOSSI BLE.

(2) I'F NEWY CREATED DI RECTORSHI PS ARE FI LLED BY THE BOARD I N A CORPO
RATI ON HAVING MEMBERS, THERE SHALL BE NO CLASSI FI CATI ON OF THE ADDI -
TI ONAL DI RECTORS UNTI L THE NEXT ANNUAL MEETI NG OF MEMBERS.

S 705. NEWLY CREATED DI RECTORSHI PS AND VACANCI ES.

(A) NEWY CREATED DI RECTORSHI PS RESULTING FROM AN [INCREASE IN THE
NUVMBER OF DI RECTORS ELECTED OR APPO NTED AT LARGE, AND VACANCI ES AMONG
SUCH DI RECTORS FOR ANY REASON, MAY BE FILLED BY VOTE O A MAJORITY OF
THE DIRECTORS THEN |IN OFFICE, REGARDLESS OF THEI R NUMBER, UNLESS THE
CERTI FI CATE OF | NCORPORATI ON OR THE BY-LAWS PROVIDE THAT SUCH NEWY
CREATED DI RECTORSH PS OR VACANCIES SHALL BE FILLED BY VOTE OF THE
VEMBERS.

(B) VACANCIES AMONG DI RECTORS ELECTED COR APPO NTED BY  SPECI AL
DI STRICTS OR MEMBERSH P SECTI ONS, OR BY BONDHOLDERS VOTI NG AS A CLASS,
SHALL BE FILLED BY ACTION OF THE PERSONS ENTITLED TO VOIE THEREQON;
EXCEPT THAT, IF A VACANCY REMAINS UNFILLED FOR SI X MONTHS AFTER I T
OCCURS, AND BY REASON OF THE ABSENCE, |LLNESS, OR OTHER | NABI LI TY OF ONE
OR MORE OF THE REVMAI NI NG DI RECTORS A QUORUM OF THE BOARD CANNOT BE
OBTAI NED, THE RENMAI NI NG DI RECTORS, OR A MAJORITY OF THEM NAY APPO NT A
DI RECTOR TO FI LL SUCH VACANCY.

(© A DI RECTOR ELECTED OR APPO NTED TO FILL A VACANCY SHALL HOLD
OFFI CE  UNTI L THE NEXT ANNUAL MEETI NG AT WH CH THE ELECTI ON OF DI RECTORS
IS IN THE REGULAR ORDER OF BUSI NESS, AND UNTIL H S OR HER SUCCESSOR IS
ELECTED OR APPO NTED AND QUALI FI ED.

(D) UNLESS OTHERW SE PROVI DED | N THE CERTI FI CATE OF | NCORPORATI ON OR
BY- LAWS, NOTW THSTANDI NG THE PROVI SI ONS OF PARAGRAPHS (A) AND (B) OF
TH'S SECTION, WHENEVER THE HOLDERS OF ANY CLASS OR CLASSES OF MEMBERS
ARE ENTI TLED TO ELECT ONE OR MORE DI RECTORS BY THE CERTI FI CATE OF | NCOR-
PORATI ON, ANY VACANCY THAT MAY BE FILLED BY THE BOARD OR A NMAJORITY OF
THE DI RECTORS THEN IN OFFI CE, AS THE CASE MAY BE, SHALL BE FILLED BY A
MAJORI TY OF THE DI RECTORS ELECTED BY SUCH CLASS OR CLASSES THEN |IN
OFFICE, OR |F NO SUCH DIRECTOR IS I N OFFI CE, THEN AS PROVI DED I N PARA-
GRAPH (A) OR (B) OF THI' S SECTI ON, AS THE CASE MAY BE.

S 706. REMOVAL OF DI RECTORS.

(A) EXCEPT AS LIMTED IN PARAGRAPH (C) OF THI S SECTION, ANY OR ALL OF
THE DI RECTORS MAY BE REMOVED FOR CAUSE BY VOTE OF THE MEMBERS, OR BY
VOTE OF THE DI RECTORS PROVIDED THERE IS A QUORUM OF NOT' LESS THAN A
MAJORI TY PRESENT AT THE MEETING OF DI RECTORS AT WHI CH SUCH ACTION I S
TAKEN.

(B) EXCEPT AS LIMTED IN PARAGRAPH (C) OF THI'S SECTION, | F THE CERTI F-
| CATE OF | NCORPORATI ON OR THE BY-LAWS SO PROVIDE, ANY OR ALL OF THE
DI RECTORS MAY BE REMOVED W THOUT CAUSE BY VOTE OF THE MEMBERS.

(© THE REMOVAL OF DI RECTORS, WTH OR W THOUT CAUSE, AS PROVIDED IN
PARAGRAPHS (A) AND (B) OF THIS SECTION IS SUBJECT TO THE FOLLOW NG

(1) IN THE CASE OF A CORPORATI ON HAVI NG CUMULATI VE VOTI NG NO DI RECTOR
MAY BE REMOVED WHEN THE DI RECTOR' S REMOVAL WOULD BE SUFFI Cl ENT TO ELECT
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HM OR HER | F VOTED CUMJULATI VELY AT AN ELECTI ON AT VWH CH THE SAME TOTAL
NUMBER OF VOTES WERE CAST, WERE THEN BEI NG ELECTED; AND

(2) WHEN BY THE PROVI SIONS OF THE CERTI FI CATE OF | NCORPCRATI ON OR THE
BY- LAW6 THE MEMBERS OF ANY CLASS OR GROUP, OR THE HOLDERS OF BONDS,
VOTING AS A CLASS, ARE ENTITLED TO ELECT ONE OR MORE DI RECTORS, ANY
DI RECTOR SO ELECTED MAY BE REMOVED ONLY BY THE APPLI CABLE VOTE OF THE
MEMBERS OF THAT CLASS OR GROUP, OR THE HOLDERS OF SUCH BONDS, VOTI NG AS
A CLASS.

(D) AN ACTI ON TO PROCURE A JUDGVENT REMOVI NG A DI RECTOR FOR CAUSE MAY
BE BROUGHT BY THE ATTORNEY-GENERAL OR BY TEN PERCENT OF THE MEMBERS
WHETHER OR NOT ENTI TLED TO VOTE. THE COURT MAY BAR FROM RE- ELECTI ON ANY
DI RECTOR SO REMOVED FOR A PERI GD FI XED BY THE COURT.

S 707. QUORUM OF DI RECTORS.

UNLESS A GREATER PROPORTION IS REQUIRED BY TH S CHAPTER OR BY THE
CERTI FI CATE OF | NCORPORATI ON  OR BY A BY-LAW ADOPTED BY THE MEMBERS, A
MAJORI TY OF THE ENTI RE BOARD SHALL CONSTI TUTE A QUORUM FOR THE TRANS-
ACTI ON OF BUSI NESS OR OF ANY SPECI FI ED | TEM OF BUSI NESS, EXCEPT THAT THE
CERTI FI CATE OF | NCORPORATI ON OR THE BY-LAWS MAY FI X THE QUORUM AT LESS
THAN A MAJORITY OF THE ENTI RE BOARD, PROVIDED THAT IN THE CASE OF A
BOARD OF FI FTEEN MEMBERS OR LESS THE QUORUM SHALL BE AT LEAST ONE- THI RD
OF THE ENTI RE NUMBER OF MEMBERS AND I N THE CASE OF A BOARD OF MORE THAN
FI FTEEN MEMBERS THE QUORUM SHALL BE AT LEAST FI VE MEMBERS PLUS ONE ADDI -
TIONAL MEMBER FOR EVERY TEN MEMBERS (OR FRACTI ON THEREOF) | N EXCESS OF
FI FTEEN.

S 708. ACTI ON BY THE BOARD.

(A) EXCEPT AS OTHERW SE PROVIDED IN THI'S CHAPTER, ANY REFERENCE |IN
TH'S CHAPTER TO CORPORATE ACTION TO BE TAKEN BY THE BOARD SHALL MEAN
SUCH ACTI ON AT A MEETI NG OF THE BOARD.

(B) UNLESS OTHERW SE RESTRI CTED BY THE CERTI FI CATE OF | NCORPORATI ON OR
THE BY- LAWS, ANY ACTI ON REQUI RED OR PERM TTED TO BE TAKEN BY THE BQOARD
OR ANY COW TTEE THEREOF MAY BE TAKEN W THOUT A MEETI NG | F ALL MEMBERS
OF THE BOARD OR THE COMM TTEE CONSENT IN WRI TING TO THE ADOPTION OF A
RESCLUTI ON  AUTHORI ZING THE ACTION. THE RESCLUTION AND THE WRI TTEN
CONSENTS THERETO BY THE MEMBERS OF THE BOARD OR COW TTEE SHALL BE FI LED
WTH THE M NUTES OF THE PROCEEDI NGS OF THE BOARD OR COWMM TTEE.

(© UNLESS OTHERW SE RESTRI CTED BY THE CERTI FI CATE OF | NCORPORATI ON OR
THE BY- LAWS5, ANY ONE OR MORE DI RECTORS OR MEMBERS OF ANY COW TTEE OF
THE BOARD MAY PARTICI PATE IN A MEETING OF SUCH BOARD OR COW TTEE BY
MEANS OF A CONFERENCE TELEPHONE OR SIMLAR COVWMUN CATI ONS EQUI PVENT
ALLON NG ALL PERSONS PARTI CI PATI NG | N THE MEETI NG TO HEAR EACH OTHER AT
THE SAME TI ME. PARTI Cl PATI ON BY SUCH MEANS SHALL CONSTI TUTE PRESENCE | N
PERSON AT A MEETI NG

(D) EXCEPT AS OTHERW SE PROVIDED IN TH' S CHAPTER, THE VOTE OF A MAJOR-
ITY OF THE DI RECTORS PRESENT AT THE TIME OF THE VOTE, |F A QUORUM I S
PRESENT AT SUCH TI ME, SHALL BE THE ACT OF THE BOARD.

S 709. GREATER REQUI REMENT AS TO QUCRUM AND VOTE OF DI RECTORS.

(A) THE CERTI FI CATE OF | NCORPORATION OR A BY-LAW ADCPTED BY THE
MEMBERS MAY CONTAI' N PROVI SI ONS SPECI FYI NG El THER OR BOTH OF THE FOLLOW
I NG

(1) THAT THE PROPORTI ON OF DI RECTORS THAT SHALL CONSTI TUTE A QUORUM
FOR THE TRANSACTION OF BUSINESS OR OF ANY SPECI FI ED | TEM OF BUSI NESS
SHALL BE GREATER THAN THE PROPORTI ON PRESCRI BED BY THI S CHAPTER |IN THE
ABSENCE OF SUCH PROVI SI ON.

(2) THAT THE PROPORTI ON OF VOTES OF DI RECTORS THAT SHALL BE NECESSARY
FOR THE TRANSACTI ON OF BUSI NESS OR OF ANY SPECIFIED |ITEM OF BUSI NESS
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SHALL BE GREATER THAN THE PROPORTI ON PRESCRI BED BY THI S CHAPTER I N THE
ABSENCE OF SUCH PROVI SI ON.

(B) AN AMENDMENT BY THE MEMBERS OF THE CERTI FI CATE OF | NCORPORATI ON OR
OF THE BY-LAWS VWH CH ADDS A PROVI SION PERM TTED BY THI S SECTI ON OR WHI CH
CHANGES OR STRIKES QUT SUCH A PROVI SI ON, SHALL BE AUTHORI ZED BY VOTE OF
TWO- THI RDS OF THE MEMBERS ENTI TLED TO VOTE OR OF SUCH GREATER PROPORTI ON
AS MAY BE PROVI DED SPECI FI CALLY I N THE CERTI FI CATE OF | NCORPORATI ON  OR
THE BY- LAW FOR ADDI NG CHANG NG OR STRI KI NG QUT A PROVI SI ON PERM TTED BY
TH S SECTI ON.

(© | F THERE ARE NO MEMBERS, AN AMENDMENT BY THE BOARD OF DI RECTORS OF
THE CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAW WH CH ADDS A PROVI SI ON
PERM TTED BY THI S SECTION OR WH CH CHANGES OR STRIKES OJT SUCH A
PROVI SI ON, SHALL BE AUTHORI ZED AT A MEETI NG BY VOTE OF TWO- THI RDS OF THE
ENTI RE BOARD, OR OF SUCH GREATER PROPORTI ON AS MAY BE PROVI DED SPECI F-
| CALLY I N THE CERTI FI CATE OF | NCORPORATI ON OR THE BY-LAW FOR ADDI NG
CHANG NG OR STRI KI NG QUT A PROVI SI ON PERM TTED BY THI S SECTI ON.

S 710. PLACE AND TI ME OF MEETINGS OF THE BOARD.

(A) MEETINGS OF THE BOARD, ANNUAL, REGULAR OR SPECI AL, NAY BE HELD AT
ANY PLACE WTHI N OR WTHOUT THI S STATE, UNLESS OTHERW SE PROVI DED BY THE
CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS.

(B) THE TI ME AND PLACE FOR HOLDI NG ANNUAL OR REGULAR MEETINGS OF THE
BOARD SHALL BE FIXED BY OR UNDER THE BY-LAWS5, OR, | F NOTI' SO FI XED, BY
THE BOARD.

(© A SPECI AL MEETI NG MAY BE CALLED AT ANY TIME BY THE PRESIDENT OR
OTHER CORPORATE OFFI CER AS PROVIDED IN THE BY- LAWS OR AS DETERM NED BY
THE BOARD, AND, |IN THE CASE OF A CORPORATION W THOUT MEMBERS, BY ANY
DI RECTOR UPON WRITTEN DEMAND OF NOT LESS THAN ONE-FI FTH OF THE ENTI RE
BOARD.

S 711. NOTI CE OF MEETI NGS OF THE BOARD.

(A) UNLESS OTHERW SE PROVI DED BY THE BY- LAWS, REGULAR MEETINGS OF THE
BOARD MAY BE HELD W THOUT NOTICE | F THE TI ME AND PLACE OF SUCH MEETI NGS
ARE FI XED BY THE BY-LAWS OR THE BOARD. SPECI AL MEETINGS OF THE BOARD
SHALL BE HELD UPON NOTI CE TO THE DI RECTORS.

(B) THE BY-LAWS MAY PRESCRI BE WHAT SHALL CONSTI TUTE NOTI CE OF MEETI NG
OF THE BOARD. A NOTICE, OR WAIVER OF NOTICE, NEED NOT SPECIFY THE
PURPOSE OF ANY REGULAR OR SPECI AL MEETI NG OF THE BOARD, UNLESS REQUI RED
BY THE BY- LAVG.

(© NOTICE OF A MEETI NG NEED NOT BE G VEN TO ANY ALTERNATE DI RECTOR,
NCR TO ANY DI RECTOR WHO SUBM TS A SI GNED WAI VER OF NOTI CE WHETHER BEFCRE
OR AFTER THE MEETING OR WHO ATTENDS THE MEETI NG W THOUT PROTESTI NG
PRI OR THERETO OR AT | TS COMMVENCEMENT, THE LACK OF NOTICE TO SUCH DI REC
TOR

(D) A MAJORITY OF THE DI RECTORS PRESENT, WHETHER OR NOT A QUORUM | S
PRESENT, MAY ADJOURN ANY MEETI NG TO ANOTHER TIME AND PLACE. |F THE
BY- LAWS SO PROVI DE, NOTI CE OF ANY ADJOURNMENT OF A MEETI NG OF THE BOARD
TO ANOTHER TI ME OR PLACE SHALL BE G VEN TO THE DI RECTORS WHO WERE NOT
PRESENT AT THE TIME OF THE ADJOURNMENT AND, UNLESS SUCH TI ME AND PLACE
ARE ANNOUNCED AT THE MEETI NG TO THE OTHER DI RECTCRS.

S 712. EXECUTI VE COW TTEE AND OTHER COW TTEES.

(A) I'F THE CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS SO PROVI DE, THE
BOARD, BY RESOLUTI ON ADCPTED BY A MAJORITY OF THE ENTIRE BOARD, MNAY
DESI GNATE FROM AMONG | TS MEMBERS AN EXECUTIVE COW TTEE AND OTHER
COMW TTEES, EACH CONSI STI NG OF THREE OR MORE DI RECTORS, AND EACH OF
VWH CH, TO THE EXTENT PROVI DED I N THE RESCOLUTI ON OR | N THE CERTI FI CATE OF
| NCORPORATI ON OR BY-LAW5S, SHALL HAVE ALL THE AUTHORI TY OF THE BQOARD,
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EXCEPT THAT NO SUCH COWM TTEE SHALL HAVE AUTHORI TY AS TO THE FOLLOW NG
MATTERS:

(1) THE SUBM SSION TO MEMBERS OF ANY ACTION REQU RI NG MEMBERS
APPROVAL UNDER THI S CHAPTER

(2) THE FILLING OF VACANCIES IN THE BOARD OF DIRECTORS OR IN ANY
COW TTEE.

(3) THE FIXING OF COWENSATION OF THE DI RECTORS FOR SERVI NG ON THE
BOARD OR ON ANY COW TTEE.

(4) THE AMENDVENT OR REPEAL OF THE BY-LAWS OR THE ADOPTION OF NEW
BY- LAWG.

(5 THE AMENDMENT OR REPEAL OF ANY RESOLUTI ON OF THE BOARD WHI CH BY
I TS TERM5 SHALL NOT BE SO AMENDABLE OR REPEALABLE.

(B) THE BOARD MAY DESI GNATE ONE OR MORE DI RECTORS AS ALTERNATE MEMBERS
OF ANY COWM TTEE, WHO MAY REPLACE ANY ABSENT MEMBER OR MEMBERS AT ANY
MEETI NG OF SUCH COW TTEE.

(© EACH COW TTEE OF THE BOARD SHALL SERVE AT THE PLEASURE OF THE
BOARD. THE DESI GNATI ON OF ANY SUCH COW TTEE AND THE DELEGATI ON THERETO
OF AUTHORI TY SHALL NOT ALONE RELI EVE ANY DI RECTOR OF H'S OR HER DUTY TO
THE CORPORATI ON UNDER SECTION 717 OF THI S ARTI CLE.

(D) COW TTEES, OTHER THAN COW TTEES OF THE BOARD, WHETHER CREATED BY
THE BOARD OR BY THE MEMBERS, SHALL BE COWM TTEES OF THE CORPORATI ON.
SUCH COW TTEES MAY BE ELECTED OR APPO NTED I N THE SAME MANNER AS OFFI -
CERS OF THE CORPORATI ON. PROVI SIONS OF THI S CHAPTER APPLI CABLE TO OFFI -
CERS GENERALLY SHALL APPLY TO MEMBERS OF SUCH COWM TTEES.

S 713. OFFI CERS.

(A) THE BOARD MAY ELECT OR APPO NT A PRESI DENT, ONE OR MORE VI CE- PRE-
SI DENTS, A SECRETARY AND A TREASURER, AND SUCH OTHER OFFI CERS AS | T NAY
DETERM NE, OR AS MAY BE PROVIDED IN THE BY- LAWS. THESE OFFI CERS MAY BE
DESI GNATED BY SUCH ALTERNATE TI TLES AS MAY BE PROVIDED IN THE CERTIF-
| CATE OF | NCORPORATI ON OR THE BY-LAWS. ANY TWO OR MORE OFFI CES MAY BE
HELD BY THE SAME PERSON, EXCEPT THE OFFI CES OF PRESI DENT AND SECRETARY,
OR THE OFFI CES CORRESPONDI NG THERETO.

(B) THE CERTIFICATE OF | NCORPORATION OR A BY-LAW ADOPTED BY THE
MEMBERS MAY PROVI DE THAT ALL OFFI CERS OR THAT SPECI FI ED OFFI CERS SHALL
BE ELECTED BY THE MEMBERS | NSTEAD OF BY THE BOARD, OR I T MAY AUTHORI ZE
THE PRESI DENT TO APPO NT THE OTHER OFFI CERS, OR SOVE OF THEM SUBJECT TO
APPROVAL BY THE BOARD.

(© EACH OFFI CER SHALL HOLD OFFI CE FOR THE TERM FOR WHICH ELECTED OR
APPO NTED, AND UNTIL H S OR HER SUCCESSOR HAS BEEN ELECTED OR APPQO NTED
AND QUALI FI ED. UNLESS OTHERW SE PROVI DED I N THE CERTI FI CATE OF | NCORPG
RATI ON OR THE BY-LAWS5, ALL OFFI CERS SHALL BE ELECTED OR APPO NTED ANNU-
ALLY.

(D) THE CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS MAY PROVIDE THAT
ANY ONE OR MORE OFFI CERS SHALL BE EX- OFFI CI O MEMBERS OF THE BOARD, W TH
VOTI NG RI GHTS UNLESS SPECI FI ED OTHERW SE.

(E) ALL OFFI CERS AS BETWEEN THEMSELVES AND THE CORPORATI ON SHALL HAVE
SUCH AUTHORI TY AND PERFORM SUCH DUTI ES | N THE MANAGEMENT OF THE CORPO-
RATI ON AS MAY BE PROVIDED IN THE BY-LAWS OR, TO THE EXTENT NOT SO
PROVI DED, BY THE BOARD. THE BOARD NMAY REQUI RE ANY OFFI CER TO G VE SECU-
RITY FOR THE FAI THFUL PERFORMANCE COF HI'S OR HER DUTI ES.

S 714. REMOVAL OF OFFI CERS.

(A) ANY OFFI CER ELECTED OR APPO NTED BY THE BOARD MAY BE REMOVED BY
THE BOARD WTH OR W THOUT CAUSE. AN OFFI CER ELECTED BY THE MEMBERS OR A
CLASS OF MEMBERS MAY BE REMOVED, W TH OR W THOUT CAUSE, ONLY BY THE VOTE
OF THE MEMBERS OR SUCH CLASS OF MEMBERS, BUT H S OR HER AUTHORI TY TO ACT
AS AN OFFI CER MAY BE SUSPENDED BY THE BOARD FOR CAUSE.
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(B) THE REMOVAL OF AN OFFI CER W THOUT CAUSE SHALL BE W THOUT PREJUDI CE
TO H'S OR HER CONTRACT RI GHTS, | F ANY. THE ELECTI ON OR APPO NTMENT OF AN
OFFI CER SHALL NOT OF | TSELF CREATE CONTRACT RI GHTS.

(© AN ACTI ON TO PROCURE A JUDGVENT REMOVI NG AN OFFI CER FOR CAUSE MAY
BE BROUGHT BY THE ATTORNEY- GENERAL, BY ANY DI RECTOR, BY TEN PERCENT OF
THE MEMBERS, WHETHER OR NOT ENTI TLED TO VOTE, OR BY THE HOLDERS OF TEN
PERCENT OF THE FACE VALUE OF THE OUTSTANDI NG CAPI TAL CERTIFI CATES OR
BONDS HAVI NG VOTI NG RI GHTS. THE COURT MAY BAR FROM RE- ELECTI ON OR REAP-
PO NTMENT ANY OFFI CER SO REMOVED FOR A PERI GD FI XED BY THE COURT.

S 715. I NTERESTED DI RECTORS AND OFFI CERS.

(A) NO CONTRACT OR OTHER TRANSACTI ON BETWEEN A CORPORATI ON AND ONE  OR
MORE OF ITS DI RECTORS OR OFFICERS, OR BETWEEN A CORPORATI ON AND ANY
OTHER CORPORATI ON, FIRM ASSOCI ATION OR OTHER ENTITY IN WHCH ONE OR
MORE OF | TS DI RECTORS OR OFFI CERS ARE DI RECTORS OR OFFI CERS, OR HAVE A
SUBSTANTI AL FI NANCI AL | NTEREST, SHALL BE EITHER VO D OR VO DABLE FOR
TH'S REASON ALONE OR BY REASON ALONE THAT SUCH DI RECTOR OR DI RECTORS OR
OFFI CER OR OFFI CERS ARE PRESENT AT THE MEETING OF THE BOARD, OR OF A
COMW TTEE THEREOF, WHICH AUTHORI ZES SUCH CONTRACT OR TRANSACTI ON, OR
THAT H'S, HER, OR THEI R VOTES ARE COUNTED FOR SUCH PURPCSE:

(1) I'F THE MATERI AL FACTS AS TO SUCH DI RECTOR' S OR OFFI CER' S | NTEREST
IN SUCH CONTRACT OR TRANSACTI ON AND AS TO ANY SUCH COMVON DI RECTORSHI P,
OFFI CERSHI P OR FI NANCI AL | NTEREST ARE DI SCLOSED I N GOOD FAITH OR KNOWN
TO THE BOARD OR COW TTEE, AND THE BOARD OR COWMM TTEE AUTHORI ZES SUCH
CONTRACT OR TRANSACTI ON BY A VOTE SUFFI CI ENT FOR SUCH PURPOSE W THOUT
COUNTI NG THE VOTE OR VOTES OF SUCH | NTERESTED DI RECTOR OR OFFI CER; OR

(2) | F THE MATERI AL FACTS AS TO SUCH DI RECTOR S OR OFFI CER S | NTEREST
I N SUCH CONTRACT OR TRANSACTI ON AND AS TO ANY SUCH COVMON DI RECTORSHI P,
OFFI CERSH P  OR FI NANCI AL | NTEREST ARE DI SCLOSED | N GOOD FAI TH OR KNOWN
TO THE MEMBERS ENTI TLED TO VOTE THEREON, |F ANY, AND SUCH CONTRACT OR
TRANSACTI ON | S AUTHORI ZED BY VOTE OF SUCH MEMBERS.

(B) |IF A CONTRACT OR OTHER TRANSACTI ON BETWEEN A CORPORATI ON AND ONE
OR MORE OF I TS DI RECTORS, OR BETWEEN A CORPORATI ON AND ANY OTHER CORPO-
RATION, FIRM  ASSOCI ATION OR OTHER ENTITY IN WH CH ONE OR MORE OF | TS
DI RECTORS ARE DI RECTORS OR OFFI CERS, OR HAVE A SUBSTANTI AL FI NANCI AL
I NTEREST, IS NOT APPROVED | N ACCORDANCE W TH THI S PARAGRAPH, THE CCORPG
RATI ON MAY AVO D THE CONTRACT OR TRANSACTI ON UNLESS THE PARTY OR PARTI ES
THERETO SHALL ESTABLI SH AFFI RVATI VELY THAT THE CONTRACT OR TRANSACTI ON
WAS FAIR AND REASONABLE AS TO THE CORPORATION AT THE TIME I'T WAS
APPROVED BY THE BOARD, A COMW TTEE OR THE MEMBERS.

(© COWON OR | NTERESTED DI RECTORS MAY BE COUNTED IN DETERM NI NG THE
PRESENCE OF A QUORUM AT A MEETI NG OF THE BOARD OR OF A COW TTEE WH CH
AUTHORI ZES SUCH CONTRACT OR TRANSACTI ON.

(D) THE CERTIFICATE OF | NCORPORATI ON MAY  CONTAIN  ADDI TI ONAL
RESTRI CTI ONS ON CONTRACTS OR TRANSACTI ONS BETWEEN A CORPORATI ON AND | TS
DI RECTORS OR OFFI CERS OR OTHER PERSONS AND MAY PROVI DE THAT CONTRACTS OR
TRANSACTI ONS | N VI OLATI ON OF SUCH RESTRI CTI ONS SHALL BE VO D OR VA DA-
BLE.

(E) UNLESS OTHERW SE PROVI DED | N THE CERTI FI CATE OF | NCORPORATI ON OR
THE BY- LAWS, THE BOARD SHALL HAVE AUTHORI TY TO FI X THE COWVPENSATI ON OF
DI RECTORS FOR SERVI CES | N ANY CAPACI TY.

S 716. LOANS TO DI RECTORS AND OFFI CERS.

NO LOANS, OIHER THAN THROUGH THE PURCHASE OF BONDS, DEBENTURES, OR
SI'M LAR OBLI GATI ONS OF THE TYPE CUSTOVARI LY SOLD I N PUBLI C OFFERI NGS5, OR
THROUGH ORDI NARY DEPCSI T OF FUNDS I N A BANK, SHALL BE MADE BY A CORPOG
RATION TO ITS DI RECTORS OR OFFI CERS, OR TO ANY OTHER CORPORATI ON, FI RM
ASSCCI ATION OR OTHER ENTITY IN WVH CH ONE OR MORE OF ITS D RECTORS OR
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OFFICERS ARE DIRECTORS OR OFFICERS OR HOLD A SUBSTANTI AL FI NANCI AL
| NTEREST, EXCEPT A LOAN BY ONE CORPORATION ORGANIZED FOR CHARI TABLE
PURPOSES TO ANOTHER CORPORATI ON ORGANI ZED FOR CHARI TABLE PURPOSES. A
LOAN MADE IN VI OLATION OF THI'S SECTI ON SHALL BE A VI OLATI ON OF THE DUTY
TO THE CORPORATION OF THE DI RECTORS OR OFFICERS AUTHORIZING |IT OR
PARTI CI PATING IN IT, BUT THE OBLI GATI ON OF THE BORRONER W TH RESPECT TO
THE LOAN SHALL NOT BE AFFECTED THEREBY.

S 717. DUTY OF DI RECTORS AND OFFI CERS.

(A) DI RECTORS AND COFFI CERS SHALL DI SCHARGE THE DUTI ES OF THEI R RESPEC-
TI'VE POSI TIONS | N GOCD FAI TH AND W TH THAT DEGREE OF DI LI GENCE, CARE AND
SKILL VWH CH ORDI NARI LY PRUDENT PERSONS WOULD EXERCISE UNDER SIM LAR
Cl RCUMSTANCES | N LI KE PCSI TIONS. IN THE ADM NI STRATI ON OF THE POAERS TO
MAKE AND RETAI' N | NVESTMENTS PURSUANT TO SECTION 512 OF THI S CHAPTER, TO
APPROPRI ATE APPRECI ATI ON PURSUANT TO SECTI ON 513 OF THI S CHAPTER, AND TO
DELEGATE | NVESTMENT MANAGEMENT OF | NSTI TUTIONAL FUNDS PURSUANT TO
SECTI ON 514 OF TH S CHAPTER, A GOVERNING BOARD SHALL CONSIDER AMONG
OTHER RELEVANT CONSI DERATIONS THE LONG AND SHORT TERM NEEDS OF THE
CORPORATI ON I N CARRYI NG QUT | TS PURPCSES, I TS PRESENT AND ANTI Cl PATED
FI NANCI AL REQUI REMENTS, EXPECTED TOTAL RETURN ON I TS | NVESTMENTS, PRI CE
LEVEL TRENDS, AND GENERAL ECONOM C CONDI TI ONS.

(B) I'N DI SCHARG NG THEI R DUTI ES, DI RECTORS AND OFFI CERS, WHEN ACTI NG
IN GOOD FAI'TH, MAY RELY ON | NFORVATI ON, OPI NI ONS, REPORTS OR STATEMENTS
| NCLUDI NG FI NANCI AL STATEMENTS AND OTHER FI NANCI AL DATA, |IN EACH CASE
PREPARED OR PRESENTED BY: (1) ONE OR MORE OFFI CERS OR EMPLOYEES OF THE
CORPCORATI ON, VWHOM THE DI RECTOR BELI EVES TO BE RELI ABLE AND COVPETENT | N
THE MATTERS PRESENTED, (2) COUNSEL, PUBLI C ACCOUNTANTS OR OTHER PERSONS
AS TO MATTERS VWH CH THE DI RECTORS OR OFFI CERS BELI EVE TO BE WTH N SUCH
PERSON S PROFESSI ONAL OR EXPERT COWPETENCE OR (3) A COW TTEE OF THE
BOARD UPON WHI CH THEY DO NOT SERVE, DULY DESI GNATED | N ACCORDANCE W TH A
PROVI SI ON OF THE CERTI FI CATE OF | NCORPORATION OR THE BY-LAW5, AS TO
MATTERS WTH N | TS DESI GNATED AUTHORI TY, VWH CH COW TTEE THE DI RECTORS
OR OFFI CERS BELI EVE TO MERI T CONFI DENCE, SO LONG AS IN SO RELYING THEY
SHALL BE ACTING I N GOOD FAI TH AND W TH THAT DEGREE OF CARE SPECI FI ED I N
PARAGRAPH (A) OF THI S SECTION, BUT THE DI RECTOR OR OFFI CER SHALL NOT BE
CONSIDERED TO BE ACTING |IN GOOD FAITH IF THE D RECTOR OR OFFI CER HAS
KNOW.EDGE CONCERNI NG THE MATTER | N QUESTI ON THAT WOULD CAUSE SUCH RELI -
ANCE TO BE UNWARRANTED. PERSONS SHALL NOT BE CONSI DERED TO BE ACTI NG I N
GOCD FAITH | F THEY HAVE KNOALEDGE CONCERNI NG THE MATTER I N QUESTI ON THAT
WOULD CAUSE SUCH RELI ANCE TO BE UNWARRANTED. PERSONS VWHO SO PERFORM
THEIR DUTIES SHALL HAVE NO LI ABI LI TY BY REASON OF BEI NG OR HAVI NG BEEN
DI RECTORS OR OFFI CERS OF THE CORPORATI ON.

(© I N TAKI NG ACTI ON, | NCLUDI NG W THOUT LI M TATION, ACTION WHICH MAY
I N\VOLVE OR RELATE TO A CHANGE OR POTENTI AL CHANGE | N THE CONTROL OF THE
CORPCRATI ON, A DI RECTOR SHALL BE ENTI TLED TO CONSI DER, W THOUT LIM TA-
TION, (1) BOTH THE LONG TERM AND THE SHORT- TERM | NTERESTS OF THE CORPO-
RATION AND I TS MEMBERS AND (2) THE EFFECTS THAT THE CORPCRATION S
ACTIONS MAY HAVE IN THE SHORT- TERM OR | N THE LONG TERM UPON ANY OF THE
FOLLOW NG

(A) THE PROSPECTS FOR POTENTI AL GROMH, DEVELOPMENT, PRODUCTIVITY AND
FI NANCI AL STABI LI TY OF THE CORPORATI ON;

(B) THE CORPORATI ON'S CURRENT EMPLOYEES;

(© THE CORPORATION S RETIRED EMPLOYEES AND OTHER BENEFI Cl ARl ES
RECEI VI NG OR ENTI TLED TO RECEI VE RETI REMENT, WELFARE OR SI M LAR BENEFI TS
FROM OR PURSUANT TO ANY PLAN SPONSCRED, OR AGREEMENT ENTERED | NTO, BY
THE CORPORATI ON;

(D) THE BENEFI Cl ARI ES OR RECI PI ENTS OF THE CORPCRATI ON' S SERVI CES;
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(E) THE CORPORATI ON' S CREDI TCRS;

(F) THE ABILITY OF THE CORPORATI ON TO PROVI DE, AS A GO NG CONCERN,
BENEFI TS, GOCDS, SERVI CES, EMPLOYMENT OPPORTUNI TI ES AND EMPLOYMENT BENE-
FITS AND OTHERW SE TO CONTRI BUTE TO THE COVMUNI TIES I N WHI CH | T CONDUCTS
ACTI VI TI ES; AND

(G THE ACCOWPLI SHVENT OF THE CORPORATI ON'S PURPOSES AS STATED IN THE
CERTI FI CATE OF | NCORPORATI ON.

NOTHI NG I N TH S PARAGRAPH SHALL CREATE ANY DUTI ES ONED BY ANY DI RECTOR
TO ANY PERSON OR ENTITY TO CONSI DER OR AFFCRD ANY PARTI CULAR WEI GHT TO
ANY OF THE FOREGO NG OR ABROGATE ANY DUTY OF THE DI RECTORS, EI THER STAT-
UTORY OR RECOGNI ZED BY COVMON LAW OR COURT DECI SI ONS.

FOR PURPOCSES OF TH S PARAGRAPH, " CONTRCL" SHALL MEAN THE POSSESSI ON,
DI RECTLY OR | NDI RECTLY, OF THE POAER TO DI RECT OR CAUSE THE DI RECTI ON OF
THE MANAGEMENT AND POLI CI ES OF THE CORPORATI ON, WHETHER THROUGH MEMBER-
SH P OR OTHERW SE.

S 718. LI ST OF DI RECTORS AND OFFI CERS.

(A) IF A MEMBER OF A CORPORATION, IN PERSON OR BY HS OR HER ATTORNEY
OR AGENT, OR A REPRESENTATIVE OF THE DI STRI CT ATTORNEY OR OF THE SECRE-
TARY OF STATE, THE ATTORNEY GENERAL, OR OTHER STATE OFFICI AL, MAKES A
VWRI TTEN DEMAND ON A CORPCRATI ON TO | NSPECT A CURRENT LI ST OF | TS DI REC
TORS AND OFFI CERS AND THEI R ADDRESSES, THE CORPORATI ON SHALL, W TH N TWO
BUSI NESS DAYS AFTER RECEI PT OF THE DEMAND AND FOR A PERICD OF ONE WEEK
THEREAFTER, MAKE THE LI ST AVAI LABLE FOR SUCH | NSPECTI ON AT I TS OFFI CE
DURI NG USUAL BUSI NESS HOURS. ANY CORRESPONDENCE ADDRESSED TO A DI RECTOR
OR OFFI CER AND RECEI VED BY THE CORPORATI ON SHALL BE G VEN BY THE CORPO-
RATI ON TO THE DI RECTOR OR OFFI CER.

(B) UPON REFUSAL BY THE CORPORATION TO MAKE A CURRENT LIST OF ITS
DI RECTORS AND OFFICERS AND THEI R ADDRESSES AVAI LABLE, AS PROVIDED IN
PARAGRAPH (A) OF THI S SECTI ON, THE PERSON MAKI NG A DEMAND FOR SUCH LI ST
MAY APPLY, EX PARTE, TO THE SUPREME COURT AT A SPECI AL TERM HELD W THI N
THE JUDI Cl AL DI STRI CT WHERE THE OFFI CE OF THE CORPORATI ON I S LOCATED FOR

AN ORDER DI RECTI NG THE CORPCRATI ON TO MAKE SUCH LI ST AVAI LABLE. THE
COURT MAY GRANT SUCH ORDER OR TAKE SUCH OTHER ACTION AS | T MAY DEEM JUST
AND PROPER.

S 719. LIABILITY OF DI RECTORS | N CERTAI N CASES.

(A) DIRECTORS OF A CORPORATI ON WHO VOTE FOR OR CONCUR I N ANY OF THE
FOLLOW NG CORPCORATE ACTI ONS SHALL BE JO NTLY AND SEVERALLY LI ABLE TO THE
CORPCORATI ON FOR THE BENEFI T OF I TS CREDI TORS OR MEMBERS OR THE ULTI MATE
BENEFI Cl ARIES OF I TS ACTIVITIES, TO THE EXTENT OF ANY | NJURY SUFFERED BY
SUCH PERSONS, RESPECTI VELY, AS A RESULT OF SUCH ACTION, OR, | F THERE BE
NO CREDI TORS OR MEMBERS OR ULTI MATE BENEFI CIARIES SO [INJURED, TO THE
CORPCORATI ON, TO THE EXTENT OF ANY | NJURY SUFFERED BY THE CORPORATI ON AS
A RESULT OF SUCH ACTI ON:

(1) THE DI STRI BUTI ON CF THE CORPORATI ON' S CASH OR PROPERTY TO MEMBERS,
DI RECTORS OR OFFI CERS, OTHER THAN A DI STRI BUTI ON PERM TTED UNDER SECTI ON
515 OF TH S CHAPTER

(2) THE REDEMPTI ON OF CAPI TAL CERTI FI CATES OR BONDS, TO THE EXTENT
SUCH REDEMPTION 1S CONTRARY TO THE PROVI SI ONS OF SECTI ON 502, 504, OR
506 OF TH S CHAPTER.

(3) THE PAYMENT OF | NTEREST TO THE HOLDERS OR BENEFI Cl ARIES OF BONDS
TO THE EXTENT SUCH PAYMENT |'S CONTRARY TO THE PROVI SI ONS OF SECTI ON 504
OR 506 OF TH S CHAPTER

(4) THE DI STRI BUTI ON OF ASSETS I N VI OLATI ON OF SECTION 1002-A OF TH'S
CHAPTER OR W THOUT PAYI NG OR ADEQUATELY PROVI DI NG FOR ALL KNOWN LI ABI L-
| TITES OF THE CORPORATI ON, EXCLUDI NG ANY CLAI M5 NOT' FILED BY CRED TORS
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WTH N THE TIME LIMT SET IN A NOTI CE G VEN TO CREDI TORS UNDER ARTI CLE
10 OR 11 OF TH S CHAPTER

(5) THE MAKI NG OF ANY LOAN CONTRARY TO SECTION 716 OF THI S ARTI CLE.

(B) A DIRECTOR VWHO IS PRESENT AT A MEETING OF THE BOARD, OR ANY
COW TTEE THEREOF, AT WHI CH ACTI ON SPECI FIED I N PARAGRAPH (A) OF TH'S
SECTION |IS TAKEN SHALL BE PRESUVED TO HAVE CONCURRED | N THE ACTI ON
UNLESS H' S OR HER DI SSENT THERETO SHALL BE ENTERED IN THE M NUTES OF THE
MEETI NG OR UNLESS HE OR SHE SHALL SUBMT A WRITTEN DISSENT TO THE
PERSON ACTING AS THE SECRETARY OF THE MEETI NG BEFORE THE ADJOURNVMENT
THEREOF, OR SHALL DELI VER OR SEND BY REAQ STERED MAI L SUCH DI SSENT TO THE
SECRETARY OF THE CORPORATI ON PROWPTLY AFTER THE ADJOURNMENT OF THE MEET-
NG SUCH RIGHT TO DI SSENT SHALL NOT APPLY TO A DI RECTOCR WHO VOTED IN
FAVOR OF SUCH ACTION. A DI RECTOR WHO | S ABSENT FROM A MEETI NG OF THE
BOARD, OR ANY COW TTEE THEREOF, AT VWH CH SUCH ACTI ON | S TAKEN SHALL BE
PRESUMED TO HAVE CONCURRED IN THE ACTI ON UNLESS HE OR SHE SHALL DELI VER
OR SEND BY REG STERED MAI L A DI SSENT THERETO TO THE SECRETARY OF THE
CORPCORATI ON OR SHALL CAUSE SUCH DI SSENT TO BE FI LED WTH THE M NUTES OF
THE PROCEEDI NGS OF THE BOARD OR COW TTEE W THI N A REASONABLE TI ME AFTER
LEARNI NG OF SUCH ACTI ON.

(© ANY DI RECTOR AGAI NST WHOM A CLAIM IS SUCCESSFULLY ASSERTED UNDER
TH'S SECTI ON SHALL BE ENTI TLED TO CONTRI BUTI ON FROM THE OTHER DI RECTORS
VWHO VOTED FOR OR CONCURRED IN THE ACTION UPON VWHCH THE CLAIM IS
ASSERTED.

(D) DI RECTORS AGAI NST WHOM A CLAIM IS SUCCESSFULLY ASSERTED UNDER THI S
SECTI ON SHALL BE ENTI TLED, TO THE EXTENT OF THE AMOUNTS PAI D BY THEM TO
THE CORPORATI ON AS A RESULT OF SUCH CLAI MS:

(1) UPON RElI MBURSEMENT TO THE CORPCRATI ON OF ANY AMOUNT COF AN | MPROPER
DI STRI BUTI ON OF THE CORPORATI ON'S CASH OR PROPERTY, TO BE SUBROGATED TO
THE RI GHTS OF THE CORPCORATI ON AGAI NST MEMBERS, DI RECTORS OR OFFI CERS WHO
RECEI VED SUCH DI STRI BUTION W TH KNOALEDGE OF FACTS | NDI CATI NG THAT I T
WAS NOT AUTHORI ZED BY TH' S CHAPTER, IN PROPORTION TO THE AMOUNTS
RECEI VED BY THEM RESPECTI VELY.

(2) UPON RElI MBURSEMENT TO THE CORPORATI ON OF AN AMOUNT REPRESENTI NG AN
| MPROPER REDEMPTI ON OF A CAPI TAL CERTI FI CATE OR BOND, TO HAVE THE CORPG
RATI ON RESCI ND SUCH | MPROPER REDEMPTI ON AND RECOVER THE AMOUNT PAI D, FOR
THEIR BENEFIT BUT AT THEIR EXPENSE, FROM ANY MEMBER OR HOLDER WHO
RECEI VED SUCH PAYMENT WTH KNOALEDGE OF FACTS | NDICATING THAT SUCH
REDEMPTI ON BY THE CORPORATI ON WAS NOT AUTHORI ZED BY THI S CHAPTER.

(3) UPON REIMBURSEMENT TO THE CORPORATI ON OF AN AMOUNT REPRESENTI NG
ALL OR PART OF AN | MPROPER PAYMENT OF | NTEREST TO THE HOLDER OR BENEFI -
Cl ARY OF A BOND, TO HAVE THE CORPORATI ON RECOVER THE AMOUNT SO PAI D, FOR
THEIR BENEFI T BUT AT THEI R EXPENSE, FROM ANY HOLDER OR BENEFI CI ARY WHO
RECEI VED SUCH PAYMENT WTH KNOALEDGE OF FACTS | NDICATING THAT SUCH
PAYMENT BY THE CORPORATI ON WAS NOT AUTHORI ZED BY TH S CHAPTER

(4) UPON PAYMENT TO THE CORPORATION OF THE CLAIM OF THE ATTORNEY
GENERAL OR OF ANY CREDI TOR BY REASON OF A VI OLATI ON OF SUBPARAGRAPH (4)
OF PARAGRAPH (A) OF THI S SECTI ON, TO BE SUBROGATED TO THE RI GHTS OF THE
CORPCORATI ON AGAI NST ANY PERSON WHO RECEI VED AN | MPROPER DI STRI BUTI ON  OF
ASSETS.

(5) UPON REIMBURSEMENT TO THE CORPORATI ON OF THE AMOUNT OF ANY LOAN
MADE CONTRARY TO SECTION 716 OF THI S ARTI CLE, TO BE SUBROGATED TO THE
Rl GHTS OF THE CORPORATI ON AGAI NST A DI RECTOR OR OFFI CER WHO RECEI VED THE
| MPROPER LCQOAN.

(E) A DIRECTOR OR OFFI CER SHALL NOT BE LI ABLE UNDER THI S SECTI ON | F,
I N THE Cl RCUMSTANCES, THE DI RECTOR DI SCHARGED HHS OR HER DUTY TO THE
CORPCORATI ON UNDER SECTI ON 717 OF THI S ARTI CLE.
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(F) THI'S SECTION SHALL NOT AFFECT ANY LI ABILITY OTHERW SE | MPOSED BY
LAW UPON ANY DI RECTOR OR OFFI CER
S 720. ACTI ONS ON BEHALF OF THE CORPORATI ON.

(A) AN ACTI ON MAY BE BROUGHT AGAI NST ONE OR MORE DI RECTORS COR OFFI CERS
OF A CORPORATI ON TO PROCURE A JUDGVENT FOR THE FOLLOW NG RELI EF:

(1) TO COWEL THE DEFENDANT TO ACCOUNT FOR OFFI Cl AL CONDUCT I N THE
FOLLOW NG CASES:

(A) THE NEGLECT OF, OR FAILURE TO PERFORM OR OTHER VICOLATION OF
DUTIES IN THE MANAGEMENT AND DI SPOSI TI ON OF CORPORATE ASSETS COWMM TTED
TO THE DUTI ES OF SUCH PERSON.

(B) THE ACQUI SI TI ON BY SUCH PERSON, TRANSFER TO OTHERS, LOSS OR WASTE
OF CORPORATE ASSETS DUE TO ANY NEGLECT OF, OR FAILURE TO PERFORM OR
OTHER VI OLATI ON OF THE DUTI ES OF SUCH PERSON.

(2) TO SET ASI DE AN UNLAWFUL CONVEYANCE, ASSIGNVENT OR TRANSFER OF
CORPCORATE ASSETS, WHERE THE TRANSFEREE KNEW OF | TS UNLAWFULNESS.

(3) TO ENJO N A PROPCSED UNLAWFUL CONVEYANCE, ASSI GNVENT OR TRANSFER
OF CORPORATE ASSETS, WHERE THERE ARE REASONABLE GROUNDS FOR BELI EF  THAT
IT WLL BE MADE.

(B) AN ACTION MAY BE BROUGHT FOR THE RELIEF PROVIDED I N TH S SECTI ON
AND | N PARAGRAPH (A) OF SECTION 719 OF THI'S ARTICLE BY THE ATTORNEY
GENERAL, BY THE CORPORATI ON, OR, IN THE RI GHT OF THE CORPCORATI ON, BY ANY
OF THE FOLLOW NG

(1) A DI RECTOR OR COFFI CER OF THE CORPORATI ON.

(2) A RECEI VER, TRUSTEE | N BANKRUPTCY, OR JUDGVENT CREDI TOR THEREOF.

(3) UNDER SECTION 623 OF TH S CHAPTER, BY ONE OR MORE OF THE MEMBERS
THERECF.

(4) I'F THE CERTI FI CATE OF | NCORPORATI ON OR THE BY- LAWS SO PROVI DE, BY
ANY CONTRI BUTOR TO THE CORPORATI ON OF CASH OR PROPERTY OF THE VALUE OF
ONE THOUSAND DOLLARS OR MORE.

(© IN A CORPORATI ON HAVI NG NO MEMBERS, AN ACTI ON MAY BE BROUGHT BY A
DI RECTOR AGAINST THI RD PARTIES TO OBTAIN A JUDGVENT IN FAVOR OF THE
CORPCORATI ON. THE COWPLAINT  SHALL SET FORTH WTH PARTICULARITY THE
EFFORTS OF THE PLAI NTI FF TO SECURE THE | NI TI ATI ON OF SUCH ACTI ON BY THE
BOARD OR THE REASON FOR NOT MAKING SUCH EFFORTS. THE COURT IN ITS
DI SCRETI ON SHALL DETERM NE WHETHER I'T IS I N THE | NTEREST OF THE CORPG
RATI ON THAT THE ACTI ON BE MAI NTAI NED, AND I F THE ACTION | S SUCCESSFUL | N
VWHOLE OR I N PART, WHAT REI MBURSEMENT | F ANY SHOULD BE MADE OUT OF THE
CORPCORATE TREASURY TO THE PLAI NTI FF FOR REASONABLE EXPENSES | NCLUDI NG
ATTORNEY' S FEES, I NCURRED I N THE PROSECUTI ON OF THE ACTI ON.

S 720-A. LIABILITY OF DI RECTORS, OFFI CERS AND TRUSTEES.

EXCEPT AS PROVI DED I N SECTI ONS 719 AND 720 OF THI S ARTI CLE, AND EXCEPT
ANY ACTI ON OR PROCEEDI NG BROUGHT BY THE ATTORNEY CGENERAL OR, I N THE CASE
OF A CHARI TABLE TRUST, AN ACTI ON OR PROCEEDI NG AGAI NST A TRUSTEE BROUGHT
BY A BENEFI Cl ARY OF SUCH TRUST, NO PERSON SERVI NG W THOUT COWVPENSATI ON
AS A DI RECTOR, OFFICER OR TRUSTEE OF A CORPORATI ON, ASSCCI ATI ON, ORGAN-
| ZATI ON OR TRUST DESCRI BED I N SECTI ON 501(C)(3) OF THE UN TED STATES
| NTERNAL REVENUE CODE SHALL BE LIABLE TO ANY PERSON OTHER THAN SUCH
CORPCORATI ON, ASSOCI ATI ON, ORGANI ZATI ON OR TRUST BASED SOLELY ON HIS OR
HER CONDUCT | N THE EXECUTI ON OF SUCH OFFI CE UNLESS THE CONDUCT OF SUCH
DI RECTOR, OFFICER OR TRUSTEE WTH RESPECT TO THE PERSON ASSERTI NG
LIABILITY CONSTI TUTED GROSS NEGICGENCE OR WAS | NTENDED TO CAUSE THE
RESULTI NG HARM TO THE PERSON ASSERTI NG SUCH LI ABILITY. FOR PURPOSES OF
TH'S SECTION, SUCH A DI RECTOR, OFFI CER OR TRUSTEE SHALL NOT BE CONSI D-
ERED COVWPENSATED SOLELY BY REASON OF PAYMENT OF H'S OR HER ACTUAL
EXPENSES | NCURRED | N ATTENDI NG MEETI NGS OR OTHERW SE | N THE EXECUTI ON OF
SUCH OFFI CE.
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S 721. NONEXCLUSIVITY OF STATUTORY PROVI SI ONS FOR | NDEMNI FI CATI ON OF
DI RECTORS AND OFFI CERS.

THE | NDEMNI FI CATI ON AND ADVANCEMENT OF EXPENSES GRANTED PURSUANT TO,
OR PROVI DED BY, TH S ARTI CLE SHALL NOT BE DEEMED EXCLUSI VE OF ANY OTHER
RIGATS TO VWHCH A D RECTOR OR OFFICER SEEKING | NDEMNI FI CATI ON OR
ADVANCEMENT OF EXPENSES MAY BE ENTITLED, WHETHER CONTAINED IN THE
CERTI FI CATE OF | NCORPORATI ON OR THE BY-LAWS OR, WHEN AUTHORI ZED BY SUCH
CERTI FI CATE OF | NCORPORATI ON OR BY-LAW5, (A) A RESOLUTION OF MEMBERS,
(B) A RESOLUTION OF DI RECTORS, OR (C) AN AGREEMENT PROVI DI NG FOR SUCH
| NDEMNI FI CATI ON, PROVI DED THAT NO | NDEMNI FI CATI ON MAY BE MADE TO OR ON
BEHALF OF ANY DI RECTOR OR OFFICER | F A JUDGVENT OR OTHER FI NAL ADJUDI -
CATI ON ADVERSE TO THE DI RECTOR OR OFFI CER ESTABLI SHES THAT H'S OR HER
ACTS WERE COMM TTED I N BAD FAI TH OR WERE THE RESULT OF ACTI VE AND DELI B-
ERATE DI SHONESTY AND WERE MATERI AL TO THE CAUSE OF ACTI ON SO ADJUDI -
CATED, OR THAT HE OR SHE PERSONALLY GAI NED I N FACT A FI NANCI AL PROFI T OR
OTHER ADVANTAGE TO WH CH HE OR SHE WAS NOT LEGALLY ENTITLED. NOTH NG
CONTAINED |IN TH S ARTI CLE SHALL AFFECT ANY RI GHTS TO | NDEWNI FI CATI ON TO
VWH CH CORPORATE PERSONNEL OTHER THAN DI RECTORS AND OFFI CERS MAY BE ENTI -
TLED BY CONTRACT OR OTHERW SE UNDER LAW
S 722. AUTHORI ZATI ON FOR | NDEMNI FI CATI ON OF DI RECTORS AND OFFI CERS.

(A) A CORPORATI ON MAY | NDEWNI FY ANY PERSON, MADE, OR THREATENED TO BE
MADE, A PARTY TO AN ACTI ON OR PROCEEDI NG OTHER THAN ONE BY OR I N THE
RI GHT OF THE CORPORATI ON TO PROCURE A JUDGVENT IN ITS FAVOR  VWHETHER
CVIL OR CRIMNAL, |NCLUDI NG AN ACTION BY OR IN THE RI GHT OF ANY OTHER
CORPCRATI ON OF ANY TYPE OR KIND, DOMESTI C OR FOREIGN, OR ANY PARTNER-
SH P, JO NT VENTURE, TRUST, EMPLOYEE BENEFI T PLAN OR OTHER ENTERPRI SE,
VWH CH ANY DI RECTOR OR OFFI CER OF THE CORPORATI ON SERVED I N ANY CAPACI TY
AT THE REQUEST OF THE CORPORATI ON, BY REASON OF THE FACT THAT HE, H S
TESTATOR OR | NTESTATE, WAS A DI RECTOR OR OFFI CER OF THE CORPORATI ON, OR
SERVED SUCH OTHER CORPORATION, PARTNERSHI P, JO NT VENTURE, TRUST,
EMPLOYEE BENEFI T PLAN OR OTHER ENTERPRI SE | N ANY CAPACI TY, AGAI NST JUDG
MENTS, FINES, AMOUNTS PAID IN SETTLEMENT AND REASONABLE EXPENSES,
I NCLUDI NG ATTORNEYS FEES ACTUALLY AND NECESSARI LY | NCURRED AS A RESULT
OF SUCH ACTI ON OR PROCEEDI NG OR ANY APPEAL THEREIN, |F SUCH DI RECTOR OR
OFFI CER ACTED, I N GOOD FAI'TH, FOR A PURPOCSE VWH CH HE OR SHE REASONABLY
BELIEVED TO BE IN, OR [IN THE CASE OF SERVI CE FOR ANY OTHER CORPCRATI ON
OR ANY PARTNERSHI P, JO NT VENTURE, TRUST, EMPLOYEE BENEFI T PLAN OR OTHER
ENTERPRI SE, NOT OPPCSED TO, THE BEST | NTERESTS OF THE CORPORATI ON  AND,
IN CRIM NAL ACTI ONS OR PROCEEDI NGS, | N ADDI TI ON, HAD NO REASONABLE CAUSE
TO BELI EVE THAT H 'S OR HER CONDUCT WAS UNLAWFUL.

(B) THE TERM NATI ON OF ANY SUCH CIVIL OR CRI M NAL ACTI ON OR PROCEEDI NG
BY JUDGMVENT, SETTLEMENT, CONVICTI ON OR UPON A PLEA OF NOLO CONTENDERE,
OR I'TS EQUI VALENT, SHALL NOT IN | TSELF CREATE A PRESUMPTI ON THAT ANY
SUCH DI RECTOR OR OFFI CER DI D NOT' ACT, IN GOOD FAI TH, FOR A PURPCSE WH CH
HE OR SHE REASONABLY BELI EVED TO BE IN, OR, I N THE CASE OF SERVI CE FOR
ANY OTHER CORPCRATI ON OR ANY PARTNERSHI P, JO NT VENTURE, TRUST, EMPLOYEE
BENEFI T PLAN OR OTHER ENTERPRI SE, NOT OPPOSED TO, THE BEST | NTERESTS OF
THE CORPCORATI ON OR THAT HE OR SHE HAD REASONABLE CAUSE TO BELI EVE THAT
H S OR HER CONDUCT WAS UNLAWFUL.

(©) A CORPORATI ON MAY | NDEWMNI FY ANY PERSON MADE, OR THREATENED TO BE
MADE, A PARTY TO AN ACTION BY ORIN THE RI GHT OF THE CORPORATI ON TO
PROCURE A JUDGMVENT IN ITS FAVOR BY REASON OF THE FACT THAT HE, H'S
TESTATOR OR |INTESTATE, |S OR WAS A DI RECTOR OR OFFI CER OF THE CORPO-
RATION, OR IS OR WAS SERVI NG AT THE REQUEST OF THE CORPCRATION AS A
DI RECTOR OR OFFI CER OF ANY OTHER CORPORATI ON OF ANY TYPE OR KI ND, DQOVES-
TI C OR FOREI G\, OF ANY PARTNERSHI P, JO NT VENTURE, TRUST, EMPLOYEE BENE-
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FIT PLAN OR OIHER ENTERPRISE, AGAI NST AMOUNTS PAI D I N SETTLEMENT AND
REASONABLE EXPENSES, | NCLUDI NG ATTORNEYS FEES, ACTUALLY AND NECESSARI LY
| NCURRED BY HHM OR HER | N CONNECTI ON W TH THE DEFENSE OR SETTLEMENT OF
SUCH ACTION, OR IN CONNECTI ON WTH AN APPEAL THEREIN, |F SUCH DI RECTOR
OR OFFI CER ACTED, I'N GOOD FAI TH, FOR A PURPOCSE WH CH HE OR SHE REASON-
ABLY BELIEVED TO BE IN, OR | N THE CASE OF SERVI CE FOR ANY OTHER CORPG
RATI ON OR ANY PARTNERSHI P, JO NT VENTURE, TRUST, EMPLOYEE BENEFI T PLAN
OR OTHER ENTERPRI SE, NOI' OPPOSED TO, THE BEST | NTERESTS OF THE CORPO-
RATI ON, EXCEPT THAT NO | NDEMNI FI CATI ON UNDER TH S PARAGRAPH SHALL BE
MADE | N RESPECT OF (1) A THREATENED ACTI ON, OR A PENDI NG ACTION WHICH I S
SETTLED OR OTHERW SE DI SPOSED OF, OR (2) ANY CLAIM |SSUE OR MATTER AS
TO WHI CH SUCH PERSON SHALL HAVE BEEN ADJUDGED TO BE LI ABLE TO THE CORPO-
RATI ON, UNLESS AND ONLY TO THE EXTENT THAT THE COURT I N VWH CH THE ACTI ON
WAS BROUGHT, OR, |IF NO ACTI ON WAS BROUGHT, ANY COURT OF COVPETENT JURI S-
DI CTI ON, DETERM NES UPON APPLI| CATI ON THAT, IN VIEWOF ALL THE C RCUM
STANCES OF THE CASE, THE PERSON IS FAI RLY AND REASONABLY ENTI TLED TO
| NDEMNI TY FOR SUCH PORTI ON OF THE SETTLEMENT AMOUNT AND EXPENSES AS THE
COURT DEEMS PROPER.

(D) FOR THE PURPOCSE COF THI' S SECTI ON, A CORPORATI ON SHALL BE DEEMED TO
HAVE REQUESTED A PERSON TO SERVE AN EMPLOYEE BENEFIT PLAN WHERE THE
PERFORMANCE BY SUCH PERSON OF HI S OR HER DUTI ES TO THE CORPCORATI ON ALSO
| MPOSES DUTI ES ON, OR OTHERW SE | NVOLVES SERVI CES BY, SUCH PERSON TO THE
PLAN OR PARTI Cl PANTS OR BENEFI Cl ARI ES OF THE PLAN, EXCI SE TAXES ASSESSED
ON A PERSON W TH RESPECT TO AN EMPLOYEE BENEFI T PLAN PURSUANT TO APPLI -
CABLE LAW SHALL BE CONSI DERED FI NES; AND ACTI ON TAKEN OR OM TTED BY A
PERSON W TH RESPECT TO AN EMPLOYEE BENEFI T PLAN IN THE PERFORMANCE OF
SUCH PERSON S DUTI ES FOR A PURPOSE REASONABLY BELI EVED BY SUCH PERSON TO
BE IN THE |INTEREST OF THE PARTI Cl PANTS AND BENEFI Cl ARI ES OF THE PLAN
SHALL BE DEEMED TO BE FOR A PURPCSE WHICH IS NOTT OPPOCSED TO THE BEST
| NTERESTS OF THE CORPORATI ON.

S 723. PAYMENT COF | NDEMNI FI CATI ON OTHER THAN BY COURT AWARD.

(A) A PERSON WHO HAS BEEN SUCCESSFUL, ON THE MERI TS OR OTHERW SE, | N
THE DEFENSE OF A CIVIL OR CRIM NAL ACTI ON OR PROCEEDI NG OF THE CHARACTER
DESCRI BED I N SECTI ON 722 OF TH S ARTI CLE SHALL BE ENTI TLED TO | NDEWNI FI -
CATI ON AS AUTHORI ZED | N SUCH SECTI ON.

(B) EXCEPT AS PROVI DED I N PARAGRAPH (A) OF THI S SECTI ON, ANY | NDEMNI -
FI CATION UNDER SECTION 722 OF TH S ARTICLE OR OTHERW SE PERM TTED BY
SECTION 721 OF THI' S ARTI CLE, UNLESS ORDERED BY A COURT UNDER SECTI ON 724
OF TH S ARTI CLE, SHALL BE MADE BY THE CORPORATI ON, ONLY | F AUTHORI ZED | N
THE SPECI FI C CASE:

(1) BY THE BOARD ACTI NG BY A QUORUM CONSI STI NG OF DI RECTORS WHO ARE
NOT  PARTI ES TO SUCH ACTI ON OR PROCEEDI NG UPON A FI NDI NG THAT THE DI REC-
TOR OR OFFI CER HAS MET THE STANDARD OF CONDUCT SET FORTH I N SECTION 722
OF TH' S ARTI CLE OR ESTABLI SHED PURSUANT TO SECTI ON 721 OF TH S ARTI CLE,
AS THE CASE MAY BE, OR

(2) IF A QUORUM UNDER SUBPARAGRAPH (1) OF TH'S PARAGRAPH IS NOT
OBTAI NABLE OR, EVEN |IF OBTAI NABLE, A QUORUM OF DI SI NTERESTED DI RECTORS
SO DI RECTS:

(A) BY THE BOARD UPON THE OPINION IN WRITING OF | NDEPENDENT LEGAL
COUNSEL THAT | NDEWNI FI CATI ON | S PROPER I N THE Cl RCUMSTANCES BECAUSE THE
APPLI CABLE STANDARD OF CONDUCT SET FORTH I'N SUCH SECTI ONS HAS BEEN MET
BY SUCH DI RECTOR OR OFFI CER, OR

(B) BY THE MEMBERS UPON A FI NDI NG THAT THE DI RECTOR OR OFFI CER HAS MET
THE APPLI CABLE STANDARD OF CONDUCT SET FORTH I N SUCH SECTI ONS.

(© EXPENSES INCURRED IN DEFENDING A CIVIL OR CRIM NAL ACTION OR
PROCEEDI NG MAY BE PAI D BY THE CORPCRATI ON | N ADVANCE OF THE FI NAL DI SPG
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SITION OF SUCH ACTI ON OR PROCEEDI NG UPON RECElI PT OF AN UNDERTAKI NG BY OR
ON BEHALF OF SUCH DI RECTOR OR OFFI CER TO REPAY SUCH AMOUNT AS, AND TO
THE EXTENT, REQUI RED BY PARAGRAPH (A) OF SECTION 725 OF THI S ARTI CLE.

S 724. |1 NDEMNI FI CATI ON OF DI RECTORS AND OFFI CERS BY A COURT.

(A) NOTW THSTANDI NG THE FAI LURE OF A CORPORATI ON TO PROVI DE | NDEWNI FI -
CATION, AND DESPITE ANY CONTRARY RESCLUTION OF THE BOARD OR OF THE
MEMBERS | N THE SPECI FI C CASE UNDER SECTI ON 723 OF THI S ARTI CLE, | NDEWN -
FI CATI ON SHALL BE AWARDED BY A COURT TO THE EXTENT AUTHORI ZED UNDER
SECTI ON 722, AND PARAGRAPH (A) OF SECTION 723 OF THI'S ARTI CLE. APPLI CA-
TI ON THEREFOR MAY BE MADE, | N EVERY CASE, ElI THER

(1) IN THE CVIL ACTION OR PROCEEDI NG IN WH CH THE EXPENSES WERE
I NCURRED OR OTHER AMOUNTS WERE PAI D, OR

(2) TO THE SUPREME COURT I N A SEPARATE PROCEEDI NG, IN WHICH CASE THE
APPLI CATI ON  SHALL SET FORTH THE DI SPOSI TI ON OF ANY PREVI QUS APPLI CATI ON
MADE TO ANY COURT FOR THE SAME OR SIM LAR RELIEF AND ALSO REASONABLE
CAUSE FOR THE FAI LURE TO MAKE APPLI CATI ON FOR SUCH RELI EF I N THE ACTI ON
OR PROCEEDI NG I N WHI CH THE EXPENSES WERE | NCURRED OR OTHER AMOUNTS WERE
PAI D.

(B) THE APPLICATION SHALL BE MADE | N SUCH MANNER AND FORM AS NMAY BE
REQUI RED BY THE APPLI CABLE RULES OF COURT OR, I N THE ABSENCE THEREOF, BY
DI RECTION OF A COURT TOWHICH IT IS MADE. SUCH APPLI CATI ON SHALL BE UPON
NOTlI CE TO THE CORPORATI ON. THE COURT MAY ALSO DI RECT THAT NOTICE BE
G VEN AT THE EXPENSE OF THE CORPCRATI ON TO THE MEMBERS AND SUCH OTHER
PERSONS AS | T MAY DESI GNATE I N SUCH MANNER AS I T MAY REQUI RE.

(© WHERE | NDEMNI FI CATION IS SOUGHT BY JUDI Cl AL ACTI ON, THE COURT MNAY
ALLOWNW A PERSON SUCH REASONABLE EXPENSES, | NCLUDI NG ATTORNEYS' FEES,
DURI NG THE PENDENCY OF THE LI TI GATION AS ARE NECESSARY | N CONNECTI ON
WTH SUCH PERSON S DEFENSE THEREIN, |F THE COURT SHALL FI ND THAT THE
DEFENDANT HAS BY H'S OR HER PLEADI NGS OR DURI NG THE COURSE OF THE LI TI -
GATI ON RAI SED GENUI NE | SSUES OF FACT OR LAW
S 725. OTHER PROVI SI ONS AFFECTI NG | NDEWNI FI CATI ON OF DI RECTORS AND OFFI -

CERS.

(A) ALL EXPENSES I NCURRED I N DEFENDING A CIVIL OR CRIM NAL ACTION OR
PROCEEDI NG WHI CH ARE ADVANCED BY THE CORPCRATI ON UNDER PARAGRAPH (C) OF
SECTI ON 723 OF THI' S ARTI CLE OR ALLOVNED BY A COURT UNDER PARAGRAPH (C) OF
SECTION 724 OF TH' S ARTI CLE SHALL BE REPAI D I N CASE THE PERSON RECEI VI NG
SUCH ADVANCEMENT OR ALLOMWANCE | S ULTI MATELY FOUND, UNDER THE PROCEDURE
SET FORTH IN THI' S ARTI CLE, NOT TO BE ENTITLED TO | NDEWN FI CATION OR,
VWHERE | NDEMNI FI CATI ON | S GRANTED, TO THE EXTENT THE EXPENSES SO ADVANCED
BY THE CORPORATI ON OR ALLOWED BY THE COURT EXCEED THE | NDEMNI FI CATI ON TO
VWH CH HE OR SHE | S ENTI TLED.

(B) NO | NDEWN FI CATI ON, ADVANCEMENT OR ALLOMNCE SHALL BE MADE UNDER
TH' S ARTI CLE | N ANY Cl RCUMSTANCE WHERE | T APPEARS:

(1) THAT THE | NDEMNI FI CATI ON WOULD BE | NCONSI STENT W TH THE LAW OF THE
JURI SDI CTI ON OF | NCORPORATI ON OF A FOREI GN CORPORATION  WHI CH PROHI BI TS
OR OTHERW SE LIM TS SUCH | NDEMNI FI CATI ON; OR

(2) THAT THE | NDEMNI FI CATI ON WOULD BE | NCONSI STENT W TH A PROVI SI ON OF
THE CERTI FI CATE OF | NCORPORATI ON, A BY-LAW A RESOLUTI ON OF THE BOARD OR
OF THE MEMBERS, AN AGREEMENT OR OTHER PROPER CORPORATE ACTION, | N EFFECT
AT THE TIME OF THE ACCRUAL OF THE ALLEGED CAUSE OF ACTI ON ASSERTED I N
THE THREATENED OR PENDI NG ACTI ON OR PROCEEDING IN WH CH THE EXPENSES
VWERE | NCURRED OR OTHER AMOUNTS WERE PAI D, WHI CH PROHI BI TS OR OTHERW SE
LIM TS | NDEWNI FI CATI ON; OR

(3) IF THERE HAS BEEN A SETTLEMENT APPROVED BY THE COURT, THAT THE
| NDEMNI FI CATI ON WOULD BE | NCONSI STENT W TH ANY CONDI TI ON W TH RESPECT TO
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| NDEMNI FI CATI ON  EXPRESSLY | MPOSED BY THE COURT | N APPROVI NG THE SETTLE-
IVENT.

(© |IF ANY EXPENSES OR OTHER AMOUNTS ARE PAI D BY WAY OF | NDEMNI FI CA-
TI ON, OTHERW SE THAN BY COURT ORDER OR ACTI ON BY THE MEMBERS, THE CORPO-
RATI ON SHALL PREPARE A STATEMENT SPECIFYING THE PERSONS PAID, THE
AMOUNTS PAID, AND THE NATURE AND STATUS AT THE TI ME OF SUCH PAYMENT OF
THE LI TI GATI ON OR THREATENED LI TI GATI ON, AND

(1) NOT LATER THAN THE NEXT ANNUAL MEETING OF MEMBERS, UNLESS SUCH
MEETING |S HELD W TH N THREE MONTHS FROM THE DATE OF SUCH PAYMENT, AND,
I N ANY EVENT, WTH N FI FTEEN MONTHS OF THE DATE OF SUCH PAYMENT, SHALL
MAI L THE STATEMENT TO I TS MEMBERS OF RECORD ENTI TLED AT THE TI ME TO VOTE
FOR THE ELECTI ON OF DI RECTORS; OR

(2) | F THE CORPORATI ON HAS NO MEMBERS, SHALL | NCLUDE THE STATEMENT I N
THE RECORDS OF THE CORPORATI ON OPEN TO PUBLI C | NSPECTI QN; OR

(3) I'F THE CORPORATION IS A CEMETERY CORPORATI ON, AS DEFI NED I N PARA-
GRAPH (A) OF SECTION 1502 OF THI'S CHAPTER, WHI CH TERM FOR THE PURPOSES
OF TH' S SECTI ON, SHALL | NCLUDE A RELI G OQUS CORPORATI ON HAVI NG MEMBERS,
(A) BY [INCLUDING THE STATEMENT REQUI RED BY THI S PARAGRAPH OR PARAGRAPH
(D) OF SECTION 726 OF THI S ARTI CLE, AS THE CASE MAY BE I N THE RECORDS OF
THE CORPORATI ON OPEN TO PUBLI C | NSPECTI ON; (B) BY I NCLUDI NG THE | NFORMA-
TI ON REQUI RED BY THE STATEMENT | N ANY NOTI CE PUBLI SHED PURSUANT TO THE
PROVI SIONS OF SECTI ON 605 OF THI S ARTI CLE, EXCEPT AS OTHERW SE PROVI DED
BY LAW (C) BY ENCLOSI NG THE STATEMENT W TH THE NOTI CE OF ANNUAL MEETI NG
IF SUCH NOTICE I S I N FACT MAI LED TO THE MEMBERS; AND (D) BY RAISING THE
| SSUE FOR APPROVAL AT THE NEXT ANNUAL MEETI NG OF THE MEMBERS.

(D) IF ANY ACTION WTH RESPECT TO | NDEWNI FI CATI ON OF DI RECTORS AND
OFFI CERS | S TAKEN BY WAY OF AMENDMENT COF THE BY-LAWS, RESCLUTION OF
DI RECTORS, OR BY AGREEMENT, THEN THE CORPCORATI ON SHALL, NOT LATER THAN
THE NEXT ANNUAL MEETI NG OF MEMBERS, UNLESS SUCH MEETING IS HELD WTH N
THREE MONTHS FROM THE DATE OF SUCH ACTI ON, AND, I N ANY EVENT, WTH N
FI FTEEN MONTHS FROM THE DATE OF SUCH ACTION, MAIL TO ITS MEMBERS OF
RECORD AT THE TIME ENTITLED TO VOTE FOR THE ELECTI ON OF DI RECTORS A
STATEMENT SPECI FYING THE ACTION TAKEN. | F THE CORPORATION HAS NO
MEMBERS, THE STATEMENT SHALL BE I NCLUDED I N THE RECORDS OF THE CORPG
RATI ON OPEN TO PUBLI C | NSPECTI ON.

(E) THE PROVISIONS OF THIS ARTICLE RELATING TO | NDEMNI FI CATION OF
DI RECTORS AND OFFI CERS AND | NSURANCE THEREFOR SHALL APPLY TO DOVESTI C
CORPCORATI ONS AND FOREI GN  CORPORATI ONS CONDUCTING ACTIVITIES IN TH' S
STATE, EXCEPT AS PROVI DED I N SECTI ON 1321 OF TH S CHAPTER
S 726. 1 NSURANCE FOR | NDEWNI FI CATI ON OF DI RECTORS AND OFFI CERS.

(A) SUBJECT TO PARAGRAPH (B) OF THI S SECTI ON, A CORPORATI ON SHALL HAVE
PONER TO PURCHASE AND MAI NTAI N | NSURANCE:

(1) TO I NDEMNI FY THE CORPORATI ON FOR ANY OBLI GATION WHICH I T I NCURS AS
A RESULT OF THE | NDEWN FI CATION OF DI RECTORS AND OFFI CERS UNDER THE
PROVI SIONS OF THI S ARTI CLE, AND

(2) TO | NDEMNI FY DI RECTORS AND OFFI CERS I N | NSTANCES I N WHI CH THEY MAY
BE | NDEMNI FI ED BY THE CORPORATI ON UNDER THE PROVI SIONS OF THI'S ARTI CLE,
AND

(3) TO I NDEMNI FY DI RECTORS AND OFFI CERS I N | NSTANCES I N WH CH THEY MAY
NOT OTHERW SE BE | NDEWNI FI ED BY THE CORPORATI ON UNDER THE PROVI SI ONS OF
TH' S ARTI CLE PROVI DED THE CONTRACT OF | NSURANCE COVERI NG SUCH DI RECTORS
AND OFFI CERS PROVIDES, IN A MANNER ACCEPTABLE TO THE SUPERI NTENDENT OF
I NSURANCE, FOR A RETENTI ON AMOUNT AND FOR CO- | NSURANCE.

(B) NO | NSURANCE UNDER PARAGRAPH (A) OF THI' S SECTI ON MAY PROVIDE FOR
ANY PAYMENT, OTHER THAN COST OF DEFENSE, TO OR ON BEHALF OF ANY DI RECTOR
OR OFFI CER:
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(1) IF A JUDGVENT OR OTHER FI NAL ADJUDI CATI ON ADVERSE TO THE | NSURED
DI RECTOR OR OFFI CER ESTABLI SHES THAT HHS OR HER ACTS OF ACTIVE AND
DELI BERATE DI SHONESTY WERE MATERI AL TO THE CAUSE OF ACTI ON SO ADJUDI -
CATED, OR THAT HE OR SHE PERSONALLY GAINED I N FACT A FINANCI AL PROFIT OR
OTHER ADVANTAGE TO WHICH HE OR SHE WAS NOT LEGALLY ENTI TLED, OR

(2) I'N RELATION TO ANY RI SK THE | NSURANCE OF WHI CH | S PRCHI BI TED UNDER
THE | NSURANCE LAW OF THI S STATE.

(© | NSURANCE UNDER ANY OR ALL SUBPARAGRAPHS OF PARAGRAPH (A) OF THI'S
SECTI ON MAY BE I NCLUDED IN A SINGLE CONTRACT OR SUPPLEMENT THERETO.
RETROSPECTI VE RATED CONTRACTS ARE PROHI BI TED.

(D) THE CORPORATI ON SHALL, WTH N THE TI ME AND TO THE PERSONS PROVI DED
IN PARAGRAPH (C) OF SECTION 725 OF THI'S ARTICLE, MAIL A STATEMENT I N
RESPECT TO ANY | NSURANCE | T HAS PURCHASED OR RENEVWED UNDER THI S SECTI ON,
SPECI FYI NG THE | NSURANCE CARRI ER, DATE OF THE CONTRACT, COST OF THE
| NSURANCE, CORPORATE POSI TI ONS | NSURED, AND A STATEMENT EXPLAI NI NG ALL
SUMS, NOT PREVI OUSLY REPORTED | N A STATEMENT TO MEMBERS, PAID UNDER ANY
| NDEMNI FI CATI ON | NSURANCE CONTRACT. NOTW THSTANDI NG ANY OTHER PROVI SI ON
OF LAW A CEMETERY CORPORATI ON OR A RELI G QUS CORPORATI ON HAVI NG MEMBERS
VH CH PURCHASES OR RENEWS ANY | NSURANCE UNDER THI'S SECTION AFTER THE
EFFECTIVE DATE OF TH'S PARAGRAPH, WH CH CORPORATI ON HAD TWO HUNDRED
FIFTY OR MORE | NTERMVENTS | N THE CALENDAR YEAR PRECEDI NG SUCH PURCHASE OR
RENEWAL, SHALL MAIL THE STATEMENT REQU RED BY THI'S SECTION TO EVERY
PERSON TO WHOM A CARE NOTI CE OR SOLI Cl TATI ON FOR SERVI CES HAS BEEN SENT
DURI NG SUCH CALENDAR YEAR AND TO EVERY PERSON TO WHOM A NOTI CE OF ANNUAL
MEETI NG WAS MAI LED DURI NG SUCH CALENDAR YEAR, BUT IN NO EVENT TO LESS
THAN TEN PER CENTUM OF THE LOT OMNERS OF RECORD DURI NG SUCH CALENDAR
YEAR. SUCH CORPORATI ON SHALL NOT BE REQU RED TO MAIL SUCH STATEMENT
DURI NG ANY SUBSEQUENT YEAR, UNLESS SUCH CORPORATI ON ELECTS TO MAI L
NOTI CES OF ANNUAL MEETING TO ITS MEMBERS IN WHICH EVENT THE STATEMENT
SHALL BE ENCLOSED AS PROVI DED | N CLAUSE (C) OF SUBPARAGRAPH (3) OF PARA-
GRAPH (C) OF SECTION 725 OF THIS ARTICLE. A CORPORATI ON HAVI NG LESS
THAN TWO HUNDRED FI FTY | NTERVENTS | N THE CALENDAR YEAR PRECEDI NG SUCH
PURCHASE OR RENEWAL SHALL NOT BE REQUI RED TO MAI L SUCH STATEMENT UNLESS
SUCH CORPORATI ON ELECTS TO MAI L NOTI CES OF ANNUAL MEETING TO | TS MEMBERS
I N WH CH EVENT THE STATEMENT SHALL BE ENCLOSED AS PROVI DED | N CLAUSE (C)
OF SUBPARAGRAPH (3) OF PARAGRAPH (C) OF SECTION 725 OF THI S ARTI CLE.

S 8. Article 8 of the not-for-profit corporation |aw is REPEALED and a
new article 8 is added to read as foll ows:

ARTI CLE 8
AVENDVENTS AND CHANGES
SECTI ON 801. RI GHT TO AMEND CERTI FI CATE OF | NCORPORATI ON.
802. AUTHORI ZATI ON OF AMENDMENT OR CHANGE, CLASS VOTE.
803. CLASS VOTI NG ON AMENDMENT.
804. CERTI FI CATE OF AMENDMENT; CONTENTS.
805. CERTI FI CATE OF CHANGE; CONTENTS.
806. APPROVALS AND EFFECT.
807. RESTATED CERTI FI CATE OF | NCORPORATI ON.
S 801. RIGHT TO AMEND CERTI FI CATE OF | NCORPORATI ON.

(A) A CORPORATI ON MAY AMEND I TS CERTIFICATE OF | NCORPORATI QN, FROM
TIME TO TIME, |IN ANY AND AS MANY RESPECTS AS MAY BE DESI RED, | F SUCH
AVENDVENT CONTAINS ONLY SUCH PROVI SIONS AS M GHT BE LAWFULLY CONTAI NED
IN AN ORI A NAL CERTI FI CATE OF | NCORPORATI ON FI LED AT THE TI ME OF MAKI NG
SUCH AVENDMENT. NO AMENDMENT TO A CERTI FI CATE OF | NCORPORATI ON SHALL BE
ADOPTED THE EFFECT OF WHICH WOULD BE TO USE ANY ASSETS RECElI VED FOR
SPECI FI C PURPCSES | N A MANNER | NCONSI STENT W TH SUCH PURPGCSES.
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(B) I N PARTI CULAR, AND W THOUT LI M TATI ON UPON SUCH GENERAL PONER OF
AMENDMENT, A CORPORATI ON  NMAY AMEND I TS CERTI FI CATE OF | NCORPORATI ON,
FROM TI ME TO Tl ME, SO AS:

(1) TO CHANGE | TS CORPORATE NAME.

(2) TO ENLARGE, LIMT OR OTHERW SE CHANGE | TS CORPCRATE PURPCSES.

(3) TO SPECI FY, CHANGE OR REVOKE THE VOTI NG RIGHTS OF I TS DI RECTORS OR
MEMBERS OR OF ANY CLASS OF MEMBERS.

(4) TO SPECIFY OR CHANGE THE LOCATION OF THE COFFI CE OF THE CORPO
RATI ON.

(5) TO SPECI FY OR CHANGE THE POST OFFI CE ADDRESS TO WHICH THE SECRE-
TARY OF STATE SHALL MAIL A COPY OF ANY PROCESS AGAI NST THE CORPORATI ON
SERVED UPON THE SECRETARY OF STATE.

(6) TO MAKE, REVOKE OR CHANGE THE DESI GNATI ON OF A REQ STERED AGENT,
OR TO SPECI FY OR CHANGE THE ADDRESS OF | TS REQ STERED AGENT.

(7) TO EXTEND THE DURATI ON OF THE CORPCRATION OR, | F THE CORPORATI ON
CEASED TO EXI ST BECAUSE OF THE EXPI RATI ON OF THE DURATION SPECIFIED I N
I TS CERTI FI CATE OF | NCORPORATI ON, TO REVI VE | TS EXI STENCE.

(8) TO AUTHORI ZE THE | SSUANCE OF CAPI TAL CERTI FI CATES AND TO FI X THE
FACE VALUE AND TERM5S OF SUCH CERTI FI CATES AND THE RI GHTS AND PRI VI LEGES
OF THEIR HOLDERS AND THE MANNER I N WHI CH THE TERMS, RI GHTS AND PRI VI -
LEGES MAY BE AMENDED AND TO CONFER UPON THE HOLDERS OF SUCH CERTI FI CATES
THE RIGHT TO VOTE IN THE ELECTION OF DIRECTORS AND UPON ANY OTHER
MATTERS AS MAY BE SET FORTH.

(9) TO STRIKE QUT, CHANGE OR ADD ANY PROVI SI ON NOT | NCONSI STENT W TH
TH' S CHAPTER OR ANY OTHER STATUTE RELATI NG TO THE AFFAIRS OF THE CORPO-
RATION, ITS R GHTS OR POAERS OR THE Rl GHTS OR PONERS OF | TS MEMBERS,
DI RECTORS OR OFFI CERS, | NCLUDI NG ANY PROVI SI ON VHI CH UNDER THI S CHAPTER
IS REQU RED OR PERM TTED TO BE SET FORTH I N THE BY- LAW5, EXCEPT THAT A
CERTI FI CATE OF AVENDMENT MAY NOT BE FI LED WHEREIN THE DURATION OF THE
CORPORATI ON SHALL BE REDUCED.

(© A CORPORATION CREATED BY SPECI AL ACT MAY ACCOWPLI SH ANY OR ALL
AVENDMENTS PERM TTED IN THI S ARTI CLE, I N THE MANNER AND SUBJECT TO THE
CONDI TI ONS PROVI DED I N THI' S ARTI CLE.

S 802. AUTHORI ZATI ON OF AMENDMENT OR CHANGE, CLASS VOTE.

(A) AMENDVMVENT OR CHANGE OF THE CERTI FI CATE OF | NCORPORATI ON SHALL BE
AUTHORI ZED:

(1) I'F THERE ARE MEMBERS ENTI TLED TO VOTE THEREON, BY MAJORITY VOTE OF
SUCH MEMBERS AT A MEETI NG AS PROVI DED | N PARAGRAPH (C) OF SECTION 613 OF
TH S CHAPTER;

(2) I'F THERE ARE NO MEMBERS ENTI TLED TO VOTE THEREON, BY VOIE OF A

MAJORI TY OF THE ENTI RE BOARD;
PROVI DED, HOWEVER, THAT WHENEVER THE CERTI FI CATE OF | NCORPORATI ON SHALL
REQUI RE ACTI ON BY THE BOARD OF DI RECTORS OR THE MEMBERS BY A VOTE OF A
GREATER NUMBER OR PERCENTAGE THAN IS REQUI RED BY ANY SECTION OF THI S
ARTI CLE, THE PROVI SION OF THE CERTI FI CATE OF | NCORPORATI ON REQUI RI NG
SUCH CREATER VOTE SHALL NOT BE ALTERED, AMENDED OR REPEALED EXCEPT BY
SUCH GREATER VOTE.

(B) ALTERNATI VELY, ANY ONE OR MORE OF THE FOLLOWNG CHANGES MAY BE
AUTHORI ZED BY OR PURSUANT TO AUTHORI ZATI ON OF THE BQOARD:

(1) TO SPECI FY OR CHANGE THE LOCATI ON OF THE CORPORATI ON S OFFI CE.

(2) TO SPECIFY OR CHANGE THE POST OFFI CE ADDRESS TO WHI CH THE SECRE-
TARY OF STATE SHALL MAIL A COPY OF ANY PROCESS AGAI NST THE CORPORATI ON
SERVED UPON THE SECRETARY OF STATE.

(3) TO MAKE, REVCKE OR CHANGE THE DESI GNATI ON OF A REG STERED AGENT,
OR TO SPECI FY OR CHANGE THE ADDRESS OF | TS REQ STERED AGENT.
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(© TH'S SECTI ON SHALL NOT ALTER THE VOTE REQUIRED UNDER ANY OTHER
SECTION FOR THE AUTHORI ZATI ON OF AN AMENDMVENT REFERRED TO THEREI' N, NOR
ALTER THE AUTHORI TY OF THE BOARD TO AUTHORI ZE AMENDMENTS UNDER ANY OTHER
SECTI ON.

S 803. CLASS VOTI NG ON AMENDMENT.

NOTW THSTANDI NG  ANY PROVI SION | N THE CERTI FI CATE OF | NCORPORATI ON OR
BY- LAW5, MEMBERS OF A CLASS SHALL BE ENTI TLED TO VOTE AND TO VOTE AS A
CLASS UPON THE AUTHORI ZATI ON OF AN AVENDMENT AND, | N ADDI TION TO THE
AUTHORI ZATI ON OF THE AMENDVENT BY A MAJORITY OF ALL MEMBERS ENTI TLED TO
VOTE THEREON, THE AMENDVENT SHALL BE AUTHORI ZED BY A MAJORITY OF THE
MEMBERS OF THE CLASS VWHEN A PROPCSED AMENDVENT WOULD EXCLUDE OR LIMT
THEIR RIGHT TO VOTE ON ANY MATTER, EXCEPT AS SUCH RI GHT MAY BE LI M TED
BY VOTI NG RI GHTS G VEN TO MEMBERS OF ANY EXI STI NG OR NEW CLASS.

S 804. CERTI FI CATE OF AVENDVMENT; CONTENTS.

(A) TO ACCOWPLI SH ANY AMENDMENT, A CERTI FI CATE OF AMENDMENT ENTI TLED
"CERTI FI CATE OF AMENDMENT OF THE CERTIFICATE OF | NCORPORATI ON OF
................................... (NAME OF CORPORATI ON) UNDER SECTI ON
804 OF THE NON- PROFI T CORPORATI ON LAW SHALL BE SI GNED AND DELI VERED TO
THE DEPARTMENT OF STATE. I T SHALL SET FORTH:

(1) THE NAVE OF THE CORPCRATION AND, |F I T HAS BEEN CHANGED, THE NAME
UNDER VHICH | T WAS FORMED.

(2) THE DATE I TS CERTI FI CATE OF | NCORPORATI ON WAS FI LED BY THE DEPART-
MENT OF STATE AND THE LAWUNDER VH CH | T WAS FORMED.

(3) EACH AMENDMENT EFFECTED THEREBY, SETTI NG FORTH THE SUBJECT MATTER
OF EACH PROVI SI ON OF THE CERTI FI CATE OF | NCORPORATION WHICH IS TO BE
AMENDED OR ELI M NATED AND THE FULL TEXT OF THE PROVI SI ON OR PROVI SI ONS,
I F ANY, VWH CH ARE TO BE SUBSTI TUTED OR ADDED.

(4) THE MANNER I N WHI CH THE AMENDMENT OF THE CERTI FI CATE OF | NCORPO
RATI ON WAS AUTHORI ZED.

(B) ANY NUMBER OF AMENDMVENTS OR CHANGES MAY BE | NCLUDED | N ONE CERTI F-
| CATE UNDER THI'S SECTI ON. SUCH CERTI FI CATE MAY ALSO | NCLUDE ANY AMEND-
MENTS OR CHANGES PERM TTED BY OTHER SECTIONS AND IN THAT CASE THE
CERTI FI CATE SHALL SET FORTH ANY ADDI TI ONAL STATEMENT REQUI RED BY ANY
OTHER SECTI ON SPECI FYI NG THE CONTENTS OF A CERTI FI CATE TO EFFECT SUCH
AMENDMENT OR CHANGE.

S 805. CERTI FI CATE OF CHANGE; CONTENTS.

(A) ANY ONE OR MORE OF THE CHANGES AUTHORI ZED BY PARAGRAPH (B) OF
SECTI ON 802 OF THI S ARTI CLE ( AUTHORI ZATI ON OF AMENDMENT OR CHANGE, CLASS
VOTE) MAY BE ACCOVPLI SHED BY FI LI NG A CERTI FI CATE OF CHANGE WHI CH SHALL
BE ENTI TLED " CERTI FI CATE OF CHANGE OF
......................................... (NAME OF CORPCRATION) UNDER
SECTION 805 OF THE NON- PROFI T CORPORATI ON LAW AND SHALL BE SI GNED AND
DELI VERED TO THE DEPARTMENT OF STATE. | T SHALL SET FORTH:

(1) THE NAVE OF THE CORPCRATION AND I F I T HAS BEEN CHANGED, THE NAME
UNDER VHICH | T WAS FORMED.

(2) THE DATE I TS CERTI FI CATE OF | NCORPORATI ON WAS FI LED BY THE DEPART-
MENT OF STATE.

(3) EACH CHANGE EFFECTED THEREBY.

(4) THE MANNER I N WHI CH THE CHANGE WAS AUTHORI ZED.

(B) A CERTI FI CATE OF CHANGE WHI CH CHANGES ONLY THE POST OFFI CE ADDRESS
TO WH CH THE SECRETARY OF STATE SHALL MAIL A COPY OF ANY PROCESS AGAI NST
THE CORPORATI ON SERVED UPON THE SECRETARY OF STATE OR THE ADDRESS OF THE
REG STERED AGENT, PROVI DED SUCH ADDRESS BEI NG CHANGED | S THE ADDRESS OF
A PERSON, PARTNERSHI P OR OTHER CORPORATI ON WHOSE ADDRESS, AS AGENT, IS
THE ADDRESS TO BE CHANGED OR VWHO HAS BEEN DESI GNATED AS REG STERED AGENT
FOR SUCH CORPORATI ON, MAY BE SI GNED AND DELI VERED TO THE DEPARTMENT OF
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STATE BY SUCH AGENT. THE CERTI FI CATE OF CHANGE SHALL SET FORTH THE
STATEMENTS REQUI RED UNDER SUBPARAGRAPHS (1), (2) AND (3) OF PARAGRAPH
(A) OF TH S SECTI ON; THAT A NOTI CE OF THE PROPOSED CHANGE WAS MAI LED TO
THE CORPORATI ON BY THE PARTY SI GNI NG THE CERTI FI CATE NOT' LESS THAN THI R-
TY DAYS PRIOR TO THE DATE OF DELI VERY TO THE DEPARTMENT AND THAT SUCH
CORPCORATI ON HAS NOT OBJECTED THERETO, AND THAT THE PARTY SIGNING THE
CERTI FI CATE | S THE AGENT OF SUCH CORPCRATI ON TO WHOSE ADDRESS THE SECRE-
TARY OF STATE |S REQU RED TO MAIL COPI ES OF PROCESS OR THE REG STERED
AGENT, |F SUCH BE THE CASE. A CERTIFI CATE SIGNED AND DELIVERED UNDER
TH S PARAGRAPH SHALL NOT BE DEEMED TO EFFECT A CHANGE OF LOCATI ON OF THE
OFFI CE OF THE CORPORATI ON | N WHOSE BEHALF SUCH CERTI FI CATE | S FI LED.

S 806. APPROVALS AND EFFECT.

(A) A CERTI FI CATE OF AMENDVENT SHALL BE DELI VERED TO THE DEPARTMENT OF
STATE. UPON THE FI LI NG OF A CERTI FI CATE OF AMENDMENT BY THE DEPARTMENT
OF STATE, THE CORPORATI ON SHALL SUBM T A CERTI FI ED COPY OF SUCH CERTI F-
| CATE WTH N TH RTY DAYS OF THE FI LI NG THEREOF TO SUCH OTHER PERSON OR
GOVERNMENTAL BODY AS DESI GNATED | N SECTI ON 404 OF TH S CHAPTER.

(B) THE DEPARTMENT OF STATE SHALL NOT FILE A CERTI FI CATE OF AMENDMENT
REVI VING THE EXI STENCE OF A CORPCRATI ON | F THE NAME OF THE CORPCRATI ON
BEI NG REVI VED | S NOT AVAI LABLE UNDER SECTI ON 301 OF THI S CHAPTER FOR USE
BY A CORPORATION THEN BEING FORVED UNDER TH'S CHAPTER, UNLESS THE
CERTI FI CATE OF AVENDMENT SHALL CHANGE THE NAME TO ONE WHI CH IS AVAI LABLE
FOR SUCH USE.

(© NO AVMENDMENT OR CHANGE SHALL AFFECT ANY EXI STI NG CAUSE OF ACTI ON
IN FAVOR OF OR AGAI NST THE CORPORATI ON, OR ANY PENDING SUIT TOVWICH IT
SHALL BE A PARTY, OR THE EXI STI NG RI GHTS OF PERSONS OTHER THAN MEMBERS;
AND I'N THE EVENT THE CORPORATE NAME SHALL BE CHANGED, NO SU T BROUGHT BY
OR AGAI NST THE CORPORATI ON UNDER | TS FORMER NAME SHALL ABATE FOR THAT
REASON.

(D) AMENDMVENT OF PURPCSES SHALL NOT PREVENT THE CORPORATI ON FROM
APPLYI NG ASSETS ACQUIRED PRIOR TO SUCH AMENDMENT TO SUCH AMENDED
PURPOSES, PROVI DED THAT THE CORPORATI ON SHALL ABI DE BY ANY G FT | NSTRU-
MENT FOR ASSETS RECEI VED FOR SPECI FI C PURPOSES PRI OR TO SUCH AMENDMENT.
S 807. RESTATED CERTI FI CATE OF | NCORPORATI ON.

(A) A CORPORATI ON, WHEN AUTHORI ZED BY THE BOARD, NMAY RESTATE IN A
SINGLE CERTI FI CATE THE TEXT OF | TS CERTI FI CATE OF | NCORPORATI ON W THOUT
MAKI NG ANY AMENDMENT OR CHANGE THEREBY, EXCEPT THAT I T MAY | NCLUDE ANY
ONE OR MORE OF THE AMENDMENTS OR CHANGES WHI CH MAY BE AUTHORI ZED BY THE
BOARD W THOUT A VOTE OF MEMBERS UNDER THI S CHAPTER.  ALTERNATI VELY, A
CORPCRATI ON  MAY RESTATE IN A SINGLE CERTI FI CATE THE TEXT OF | TS CERTI F-
| CATE OF | NCORPORATI ON AS AMENDED THEREBY TO EFFECT ANY ONE OR MORE OF
THE AMENDMENTS OR CHANGES AUTHORI ZED BY THI S CHAPTER, WHEN AUTHORI ZED AS
REQUI RED BY SECTI ON 802 OF TH S ARTI CLE.

(B) A RESTATED CERTIFICATE OF | NCORPORATION, ENTITLED "RESTATED
CERTI FI CATE OF I NCORPORATI ON  OF .. e
(NAME OF CORPORATION) UNDER SECTI ON 807 OF THE NON- PROFI T CORPCRATI ON
LAW, SHALL BE S| GNED AND DELI VERED TO THE DEPARTMENT OF STATE. | T SHALL
SET FORTH:

(1) THE NAVE OF THE CORPCRATION AND, |F I T HAS BEEN CHANGED, THE NAME
UNDER VHI CH | T WAS FORMED.

(2) THE DATE I TS CERTI FI CATE OF | NCORPORATI ON WAS FI LED BY THE DEPART-
MENT OF STATE.

(3) | F THE RESTATED CERTI FI CATE RESTATES THE TEXT OF THE CERTI FI CATE
OF | NCORPORATI ON W THOUT MAKI NG ANY AMENDMENT OR CHANGE, THEN A STATE-
MENT THAT THE TEXT OF THE CERTIFI CATE OF | NCORPCORATI ON | S THEREBY
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RESTATED W THOUT AMENDMENT OR CHANGE TO READ AS THEREIN SET FORTH |IN
FULL.

(4) | F THE RESTATED CERTI FI CATE RESTATES THE TEXT OF THE CERTI FI CATE
OF | NCORPORATI ON AS AMENDED OR CHANGED THEREBY, THEN A STATEMENT THAT
THE CERTI FI CATE OF | NCORPORATI ON | S AMENDED OR CHANGED TO EFFECT ONE OR
MORE OF THE AMENDVENTS OR CHANGES AUTHORI ZED BY THI S CHAPTER, SPECI FYI NG
EACH SUCH AMENDMENT OR CHANGE AND THAT THE TEXT OF THE CERTIFI CATE OF
| NCORPCORATI ON | S THEREBY RESTATED AS AMENDED OR CHANGED TO READ AS THER-
EIN SET FORTH I N FULL.

(5) THE MANNER | N WHI CH THE RESTATEMENT OF THE CERTI FI CATE OF | NCORPO
RATI ON WAS AUTHORI ZED.

(© A RESTATED CERTIFICATE NEED NOT | NCLUDE STATEMENTS AS TO THE
| NCORPORATOR OR | NCORPCORATORS, OR THE FI RST DI RECTORS.

(D) ANY AMENDVENT OR CHANGE UNDER THI' S SECTI ON SHALL BE SUBJECT TO ANY
OTHER SECTI ON, NOT | NCONSI STENT WTH THI S SECTI ON, WH CH WOULD BE APPLI -
CABLE | F A SEPARATE CERTI FI CATE WERE FI LED TO EFFECT SUCH AMENDMENT OR
CHANGE.

(E) NOTW THSTANDI NG THAT THE CORPORATION WOULD BE REQUI RED BY ANY
STATUTE TO SECURE FROM ANY SUPREME COURT JUSTI CE, GOVERNMENTAL BODY OR
OFFI CER, OR OTHER PERSON OR BCODY, ANY CONSENT OR APPROVAL TO THE FI LI NG
OF | TS CERTI FI CATE OF | NCORPORATI ON OR A CERTI FI CATE OF AVENDMENT,  SUCH
CONSENT OR APPROVAL SHALL NOT BE REQUI RED W TH RESPECT TO A RESTATED
CERTI FI CATE | F SUCH CERTI FI CATE MAKES NO AMENDMENT AND | F ANY PREVI QUSLY
REQUI RED CONSENT OR APPROVAL HAD BEEN SECURED.

(F) UPON FI LI NG BY THE DEPARTMENT, THE ORI G NAL CERTI FI CATE OF | NCOR-
PORATI ON SHALL BE SUPERSEDED AND THE RESTATED CERTI FI CATE OF | NCORPO
RATI ON, | NCLUDI NG ANY AVENDMENTS AND CHANGES MADE THEREBY, SHALL BE THE
CERTI FI CATE OF | NCORPORATI ON OF THE CORPORATI ON.

S 9. Article 9 of the not-for-profit corporation |aw is REPEALED and a
new article 9 is added to read as foll ows:

ARTI CLE 9
MERGER OR CONSOLI DATI ON
SECTI ON 901. POAER OF MERGER OR CONSOLI DATI ON.
902. PLAN OF MERGER OR CONSOLI DATI ON.
903. APPROVAL OF PLAN.
904. CERTI FI CATE OF MERGER OR CONSOLI DATI ON; CONTENTS.
905. EFFECT OF MERGER OR CONSOLI DATI ON.
906. MERGER OR CONSOLI DATION OF DQOVESTIC AND FOREI GN CORPO-
RATI ONS.
907. APPROVAL BY THE SUPREME COURT.
908. MERGER OR CONSOLI DATI ON OF BUSI NESS AND NON-PROFIT CORPO-
RATI ONS.
909. FI LI NG NOTI CES, APPROVALS OR CONSENTS.
910. MERGER OR CONSOLI DATI ON OF CORPORATI ONS FORMED UNDER THE
RELI G QUS CORPORATI ONS LAW AND CERTAI N OTHER CORPORATI ONS
FORMED FOR RELI G QUS PURPOSES.
S 901. POAER OF MERGER OR CONSCLI DATI ON.

(A) TWO OR MORE DQOVESTI C CORPORATI ONS OR ONE OR MORE DOMVESTI C CORPO
RATIONS AND ONE OR MORE FORElI GN CORPORATI ONS MAY, AS PROVIDED IN THI S
CHAPTER:

(1) MERGE I NTO A SI NGLE CORPORATI ON WHI CH SHALL BE ONE OF THE CONSTI T-
UENT CORPORATI ONS; OR

(2) CONSOLI DATE I NTO A SI NGLE CORPORATI ON WHI CH SHALL BE A NEW CORPO
RATI ON TO BE FORMED PURSUANT TO THE CONSOLI DATI ON.

(B) WHENEVER USED I N THI S ARTI CLE:
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(1) "MERGER' MEANS A PROCEDURE OF THE CHARACTER DESCRI BED | N SUBPARA-
GRAPH (1) OF PARAGRAPH (A) OF THI'S SECTI ON.

(2) "CONSOLI DATI ON' MEANS A PROCEDURE OF THE CHARACTER DESCRI BED I N
SUBPARAGRAPH (2) OF PARAGRAPH (A) OF THI'S SECTI ON.

(3) "CONSTI TUENT CORPORATI ON' MEANS AN EXI STING DOMESTIC OR FOREI GN
CORPORATI ON THAT IS PARTI Cl PATI NG | N THE MERGER OR CONSOLI DATI ON W TH
ONE OR MORE OTHER CORPORATI ONS.

(4) "SURVI VI NG CORPORATI ON' MEANS THE CONSTI TUENT CORPORATI ON | NTO
WH CH ONE OR MORE OTHER CONSTI TUENT CORPORATI ONS ARE MERGED.

(5) "CONSOLI DATED CORPORATI ON' MEANS THE NEW CORPORATI ON | NTO WHI CH
TWD OR MORE CONSTI TUENT CORPORATI ONS ARE CONSOL| DATED.

S 902. PLAN OF MERGER OR CONSOLI DATI ON.

(A) THE BOARD OF EACH CONSTI TUENT CORPORATI ON PROPCSI NG TO PARTI Cl PATE
IN A MERGER OR CONSOLI DATI ON UNDER SECTION 901 OF THI'S ARTICLE SHALL
ADOPT A PLAN OF MERGER OR CONSOLI DATI ON, SETTI NG FORTH:

(1) THE NAME OF EACH CONSTI TUENT CORPORATI ON AND | F THE NAME OF ANY OF
THEM HAS BEEN CHANGED, THE NAME UNDER WHI CH | T WAS FORMED, AND THE NAME
OF THE SURVI VI NG CORPORATI ON, OR THE NAME OR THE METHOD OF DETERM NI NG
| T, OF THE CONSOLI DATED CORPORATI ON.

(2) AS TO EACH CONSTI TUENT CORPORATI ON, A DESCRI PTI ON OF THE MEMBER-
SHI P AND HOLDERS OF ANY CERTI FI CATES EVI DENCI NG CAPI TAL CONTRI BUTI ONS,
| NCLUDI NG THEI R NUMBER, CLASSI FI CATI ON, AND VOTI NG RI GHTS, |F ANY.

(3) THE TERVS AND CONDI TI ONS OF THE PROPCSED MERGER OR CONSOLI DATI ON,
| NCLUDI NG THE MANNER AND BASI S OF CONVERTI NG MEMBERSHI P OR OTHER | NTER:
EST I N EACH CONSTI TUENT CORPORATI ON | NTO MEMBERSHI P OR OTHER | NTEREST | N
THE SURVI VI NG OR CONSOLI DATED CORPORATI ON, OR THE CASH OR OTHER CONSI D-
ERATION TO BE PAID OR DELIVERED | N EXCHANGE FOR MEMBERSH P OR OTHER
| NTEREST | N EACH CONSTI TUENT CORPORATI ON, OR A COVBI NATI ON THERECF.

(4) IN CASE OF MERGER, A STATEMENT OF ANY AMENDMENTS OR CHANGES | N THE
CERTI FI CATE OF | NCORPORATI ON OF THE SURVI VI NG CORPORATI ON TO BE EFFECTED
BY SUCH MERGER, | N CASE OF CONSOLI DATI ON, ALL STATEMENTS REQUI RED TO BE
INCLUDED IN A CERTIFICATE OF | NCORPORATI ON FOR A CORPORATI ON FORMED
UNDER THI S CHAPTER, EXCEPT STATEMENTS AS TO FACTS NOT AVAI LABLE AT THE
TIME THE PLAN OF CONSOL| DATI ON |'S ADOPTED BY THE BOARD.

(5 IN CASE OF A MERGER OR CONSOLI DATI ON UNDER SECTI ON 906 OF THI S
ARTI CLE, A STATEMENT OF ANY AGREEMENTS REQUI RED BY CLAUSE (D) OF SUBPAR-
AGRAPH (2) OF PARAGRAPH (D) OF SECTI ON 906 OF THI S ARTI CLE.

(6) SUCH OTHER PROVI SIONS WTH RESPECT TO THE PROPOSED MERGER OR
CONSOLI DATI ON' AS THE BOARD CONSI DERS NECESSARY OR DESI RABLE.

S 903. APPROVAL OF PLAN.

(A) THE PLAN OF MERGER OR CONSOLI DATI ON OF EACH DOVESTI C CONSTI TUENT
CORPORATI ON SHALL BE APPROVED | N ACCORDANCE W TH THE FOLLOW NG

(1) |F THE MERG NG OR CONSOLI DATI NG CORPORATI ON HAS NO MEMBERS ENTI -
TLED TO VOTE THEREON, UPON ADOPTI ON BY THE BOARD OF SUCH CORPORATI ON
PURSUANT TO SECTI ON 902 OF TH'S ARTI CLE.

(2) |F THE MERG NG OR CONSOLI DATI NG CORPORATI ON HAS MEMBERS ENTI TLED
TO VOTE THEREON, AFTER ADOPTI ON BY THE BOARD OF SUCH CORPORATI ON, UPON
ADOPTI ON AT A MEETI NG OF THE MEMBERS BY TWO- THI RDS VOTE AS PROVIDED | N
PARAGRAPH (C) OF SECTION 613 OF TH S CHAPTER NOTI CE OF MEETI NG SHALL BE
G VEN TO EACH MEMBER WHETHER OR NOT ENTI TLED TO VOTE. A COPY OF THE
PLAN OF MERGER OR CONSOLI DATI ON OR AN OUTLINE OF THE MATERI AL FEATURES
OF THE PLAN SHALL ACCOVPANY SUCH NOTI CE.

(B) NOTW THSTANDI NG AUTHORI ZATION AS PROVIDED HEREIN, AT ANY TIME
PRI OR TO THE FI LI NG OF THE CERTI FI CATE OF MERGER OR CONSOLI DATI ON, THE
PLAN OF MERGER OR CONSOLI DATI ON MAY BE ABANDONED PURSUANT TO A PROVI SI ON
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FOR SUCH ABANDONMENT, |F ANY, CONTAINED IN THE PLAN OF MERGER OR CONSOL-
| DATI ON.
S 904. CERTI FI CATE OF MERGER OR CONSOLI DATI ON; CONTENTS.

(A) AFTER ADOPTI ON OF THE PLAN OF MERGER OR CONSOLI DATI ON UNLESS THE
MERGER OR CONSOLI DATI ON | S ABANDONED | N ACCORDANCE W TH PARAGRAPH (B) OF
SECTI ON 903 OF THI' S ARTI CLE A CERTI FI CATE OF MERGER OR CONSOLI DATI ON,
ENTI TLED "CERTIFI CATE OF MERGER (OR CONSOLIDATION) OF AND
________ | NTO (NAMES OF CORPORATI ONS) UNDER SECTI ON 904 OF THE NON PRO-
FIT CORPORATION LAW" SHALL BE EXECUTED ON BEHALF OF EACH CONSTI TUENT
CORPORATI ON AND DELI VERED TO THE DEPARTMENT OF STATE. |T SHALL SET
FORTH:

(1) THE STATEMENTS REQUI RED BY SUBPARAGRAPHS (1), (2), (3) AND (4) OF
PARAGRAPH (A) OF SECTI ON 902 OF TH' S ARTI CLE.

(2) THE EFFECTI VE DATE OF THE MERGER OR CONSCOLIDATION |F OTHER THAN
THE ~DATE OF FILING OF THE CERTI FI CATE OF MERGER OR CONSOL| DATI ON BY THE
DEPARTMENT OF STATE.

(3) IN THE CASE OF CONSOLIDATION, ANY STATEMENT REQU RED TO BE
| NCLUDED I N A CERTI FI CATE OF | NCORPORATI ON FORMED UNDER TH'S CHAPTER BUT
WH CH WAS OM TTED UNDER SUBPARAGRAPH (4) OF PARAGRAPH (A) OF SECTI ON 902
OF THI S ARTI CLE.

(4) THE DATE WHEN THE CERTI FI CATE OF | NCORPORATI ON OF EACH CONSTI TUENT
CORPORATI ON WAS FILED BY THE DEPARTMENT OF STATE OR | N THE CASE OF
CONSTI TUENT CORPORATI ONS CREATED BY SPECI AL LAW THE CHAPTER NUMBER AND
YEAR OF PASSAGE OF SUCH LAW

(5 THE MANNER IN WH CH THE MERGER OR CONSOLI DATI ON WAS AUTHORI ZED
W TH RESPECT TO EACH CONSTI TUENT CORPORATI ON.

(B) THE SURVI VI NG OR CONSOLI DATED CORPORATI ON SHALL THEREAFTER CAUSE A
COPY OF SUCH CERTI FI CATE CERTI FI ED BY THE DEPARTMENT OF STATE, TO BE
FILED I N THE OFFI CE OF THE CLERK OF EACH COUNTY | N WH CH THE OFFI CE OF A
CONSTI TUENT CORPORATI ON, OTHER THAN THE SURVIVING CORPORATION, IS
LOCATED, AND I N THE OFFI CE OF THE OFFI CI AL WHO | S THE RECORDI NG OFFI CER
OF EACH COUNTY I[N THI'S STATE IN WHI CH REAL PROPERTY OF A CONSTI TUENT
CORPORATI ON, OTHER THAN THE SURVI VI NG CORPORATI ON, | 'S SI TUATED.

S 905. EFFECT OF MERGER OR CONSOLI DATI ON.

(A) UPON THE FILING OF THE CERTI FI CATE OF MERGER OR CONSOLI DATI ON BY
THE DEPARTMENT OF STATE OR ON SUCH DATE SUBSEQUENT THERETO, NOT TO
EXCEED TH RTY DAYS, AS SHALL BE SET FORTH I N SUCH CERTI FI CATE, THE MERG
ER OR CONSOLI DATI ON SHALL BE EFFECTED.

(B) WHEN SUCH MERGER OR CONSOLI DATI ON HAS BEEN EFFECTED:

(1) SUCH SURVIVING OR CONSOLI DATED CORPORATI ON SHALL THEREAFTER,
CONSI STENTLY W TH | TS CERTI FI CATE OF | NCORPORATI ON AS ALTERED OR ESTAB-
LI SHED BY THE MERGER OR CONSOLI DATI ON, POSSESS ALL THE RIGHTS, PRIV -
LEGES, | MVUNI TIES, POWERS AND PURPCSES OF EACH OF THE CONSTI TUENT CORPO-
RATI ONS.

(2) ALL THE PROPERTY, REAL AND PERSONAL, | NCLUDI NG CAUSES OF ACTI ON
AND EVERY OTHER ASSET OF EACH OF THE CONSTI TUENT CORPORATI ONS, SHALL
VEST IN SUCH SURVI VI NG OR CONSOLI DATED CORPORATI ON W THOUT FURTHER ACT
OR DEED, EXCEPT AS OTHERW SE PROVI DED | N PARAGRAPH (B) OF SECTI ON 907 OF
THI'S ARTI CLE. EXCEPT AS THE COURT MAY OTHERW SE DI RECT, ANY DI SPOSI TI ON
MADE IN A WLL ORIN ANY OTHER | NSTRUVENT EXECUTED UNDER THE LAWS OF
TH'S STATE, AND TAKI NG EFFECT AFTER SUCH MERGER OR CONSOLI DATION, TO OR
FOR THE BENEFIT OF ANY OF THE CONSTI TUENT CORPORATI ONS SHALL | NURE TO
THE BENEFI T OF THE SURVI VI NG OR CONSOL| DATED CORPORATI ON.

(3) THE SURVI VI NG OR CONSOLI DATED CORPORATI ON SHALL ASSUME AND BE
LI ABLE FOR ALL THE LI ABI LI TIES, OBLI GATI ONS AND PENALTIES OF EACH OF THE
CONSTI TUENT CORPORATI ONS.  NO LI ABI LI TY OR OBLI GATI ON DUE OR TO BECOVE
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DUE, CLAI M OR DEMAND FOR ANY CAUSE EXI STING AGAI NST ANY SUCH CORPG
RATI ON, OR ANY MEMBER, OFFI CER OR DI RECTOR THEREOF, SHALL BE RELEASED OR
| MPAIRED BY SUCH MERGER OR CONSCLI DATION.  NO ACTI ON OR PROCEEDI NG,
WHETHER CIVIL OR CRIM NAL, THEN PENDI NG BY OR AGAI NST ANY SUCH CONSTI TU-
ENT CORPORATI ON, OR ANY MEMBER, OFFI CER OR DI RECTOR THEREOF, SHALL ABATE
OR BE DI SCONTI NUED BY SUCH MERGER OR CONSOLI DATI ON, BUT MAY BE ENFORCED,
PROSECUTED, SETTLED OR COWPROM SED AS | F SUCH MERGER OR CONSOLI DATI ON
HAD NOT OCCURRED, OR SUCH SURVI VI NG OR CONSOLI DATED CORPCRATI ON MAY BE
SUBSTITUTED IN SUCH ACTION OR SPECIAL PROCCEEDING IN PLACE OF ANY
CONSTI TUENT CORPORATI ON.  EXCEPT AS THE COURT MAY OTHERW SE DI RECT, ANY
OBLIGATION WTH RESPECT TO ANY ASSETS RECEI VED FOR SPECI FI C PURPGOSES
SHALL BE DEEMED TO CONTI NUE | N AND THROUGH THE SURVI VI NG OR CONSOLI DATED
CORPORATI ON.

(4) IN THE CASE OF A MERGER, THE CERTI FI CATE OF | NCORPORATION OF THE
SURVI VI NG CORPCRATI ON  SHALL BE AUTOVATI CALLY AMENDED TO THE EXTENT, |F
ANY, THAT CHANGES I N I TS CERTI FI CATE OF | NCORPORATI ON ARE SET FORTH [N
THE PLAN OF MERGER; AND, | N THE CASE OF A CONSOLI DATI ON, THE STATEMENTS
SET FORTH I N THE CERTI FI CATE OF CONSOLI DATI ON AND WH CH ARE REQUI RED OR
PERM TTED TO BE SET FORTH | N A CERTI FI CATE OF | NCORPORATI ON OF A CORPG
RATI ON FORMED UNDER THI S CHAPTER SHALL BE I TS CERTI FI CATE OF | NCORPG
RATI ON.

S 906. MERGER OR CONSOLI DATI ON OF DOVESTI C AND FOREI GN CORPORATI ONS.

(A) ONE OR MORE FOREI GN CORPORATI ONS AND ONE OR MORE DQOMESTI C CORPO
RATI ONS MAY BE MERGED OR CONSOLI DATED | NTO A CORPORATION OF THI S STATE
OR OF ANOTHER JURI SDI CTI ON, | F SUCH MERGER OR CONSCOLI DATION |I'S PERM TTED
BY THE LAWS OF THE JURI SDI CTI ON UNDER WHI CH EACH SUCH FOREI GN CCORPG
RATI ON | S | NCORPORATED. W TH RESPECT TO SUCH MERGER OR CONSOLI DATI ON,
ANY REFERENCE |IN PARAGRAPH (B) OF SECTION 901 OF THI'S ARTICLE TO A
CORPCORATI ON SHALL, UNLESS THE CONTEXT OTHERW SE REQUI RES, | NCLUDE BOTH
DOVESTI C AND FOREI GN CORPORATI ONS.

(B) WTH RESPECT TO PROCEDURE, | NCLUDI NG ANY REQUI REMENT OF APPROVAL
BY MEMBERS, EACH DOMESTI C CORPORATI ON SHALL COVPLY WTH THE PROVI SI ONS
OF TH' S CHAPTER RELATI NG TO MERGER OR CONSOLI DATI ON OF DOMESTI C CORPO-
RATI ONS, AND EACH FORElI GN CORPORATI ON SHALL COVPLY WTH THE APPLI CABLE
PROVISIONS OF THE LAW OF THE JURI SDI CTI ON UNDER VWHICH I T IS | NCORPG
RATED.

(© IF THE SURVI VI NG CR CONSCLI DATED CORPORATION IS, CR IS TO BE, A
DOVESTI C CORPCORATI ON, A CERTI FI CATE OF MERGER OR CONSOLI DATI ON SHALL BE
SI GNED, VERI FI ED AND DELI VERED TO THE DEPARTMENT OF STATE AS PROVI DED | N
SECTION 904 OF THHS ARTICLE. IN ADDITION TO THE MATTERS SPECIFIED |IN
SUCH SECTION, THE CERTIFI CATE SHALL SET FORTH AS TO EACH CONSTI TUENT
FOREI GN CORPCRATI ON THE JURI SDI CTI ON AND DATE OF I TS | NCORPCORATI ON AND
THE DATE WHEN | TS APPLI CATI ON FOR AUTHORI TY TO CONDUCT ACTIVITIES IN
TH' S STATE WAS FI LED BY THE DEPARTMENT OF STATE, AND I TS FI CTI TI QUS NAME
USED IN THI S STATE PURSUANT TO ARTI CLE 13 OF TH S CHAPTER, |F APPLI CA-
BLE, OR, |IF NO SUCH APPLICATION HAS BEEN FI LED, A STATEMENT TO SUCH
EFFECT.

(D) I'F THE SURVI VI NG OR CONSCLI DATED CORPORATION IS, OR IS TO BE,
FORMED UNDER THE LAW OF ANY JURI SDI CTI ON OTHER THAN THI S STATE:

(1) IT SHALL COWLY WTH THE PROVI SIONS OF THI S CHAPTER RELATI NG TO
FOREI GN CORPCRATIONS IF IT IS TO CONDUCT ACTIM TIES I N TH S STATE.

(2) I'T SHALL DELI VER TO THE DEPARTMENT OF STATE A CERTI FI CATE, ENTI -
TLED "CERTIFICATE OF MERGER (OR CONSCLIDATION) OF ......... AND
......... INTO ......... (NAMES OF CORPORATI ONS) UNDER SECTION 906 OF
THE NON- PROFI T CORPORATI ON LAW, WH CH SHALL BE SI GNED ON BEHALF OF EACH
CONSTI TUENT DQVESTI C AND FOREI GN CORPORATION. | T SHALL SET FORTH:
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(A) THE STATEMENTS REQUI RED BY SUBPARAGRAPHS (1), (2), (3), (4) AND
(5) OF PARAGRAPH (A) OF SECTION 902 OF THI S ARTI CLE.

(B) THE JURISDICTION AND DATE OF | NCORPORATI ON OF THE SURVI VI NG OR
CONSOLI DATED FOREI GN CORPORATI ON, THE DATE WHEN | TS APPLICATION FOR
AUTHORI TY TO CONDUCT ACTIVITIES IN THI'S STATE WAS FI LED BY THE DEPART-
MENT OF STATE, AND I TS FICTITIOUS NAME USED IN TH'S STATE PURSUANT TO
ARTICLE 13 OF THI'S CHAPTER |F APPLI CABLE, OR | F NO SUCH APPLI CATI ON
HAS BEEN FI LED, A STATEMENT TO SUCH EFFECT AND THAT IT IS NOT TO CONDUCT
ACTIVITIES IN TH'S STATE UNTI L AN APPLI CATI ON FOR SUCH AUTHORI TY SHALL
HAVE BEEN FI LED BY SUCH DEPARTMENT.

(C) THE DATE WHEN THE CERTI FI CATE OF | NCORPORATI ON OF EACH CONSTI TUENT
DOVESTI C CORPORATI ON WAS FI LED BY THE DEPARTMENT OF STATE AND THE JURI S-
DICTION AND DATE OF | NCORPORATI ON OF EACH CONSTI TUENT FORElI GN CORPO-
RATI ON, OTHER THAN THE SURVI VI NG OR CONSOLI DATED FOREI GN CORPORATI ON,
AND, IN THE CASE OF EACH SUCH CORPORATI ON AUTHORI ZED TO CONDUCT ACTI V-
ITIES IN TH' S STATE, THE DATE WHEN | TS APPLI CATION FOR AUTHORI TY WAS
FI LED BY THE DEPARTMENT OF STATE.

(D) AN AGREEMENT THAT THE SURVI VI NG OR CONSOLI DATED FOREI GN CORPO-
RATI ON MAY BE SERVED W TH PROCESS IN TH' S STATE I N ANY ACTI ON OR SPECI AL
PROCEEDI NG FOR THE ENFORCEMENT OF ANY LIABILITY OR OBLIGATION OF ANY
DOVESTI C  CORPORATI ON OR OF ANY FOREI GN CORPORATI ON, PREVI OUSLY AMENABLE
TOSUT IN TH'S STATE, WHI CH IS A CONSTI TUENT CORPORATI ON | N SUCH MERGER
OR CONSOLI DATI ON, AND AN AGREEMENT THAT THE SURVIVING OR CONSOLI DATED
FORElI GN CORPORATI ON MAY BE SUED I N TH' S STATE | N RESPECT OF ANY PROPERTY
TRANSFERRED OR CONVEYED TO I T AS PROVI DED | N SECTI ON 907 OF THI'S ARTI -
CLE, OR THE USE MADE OF SUCH PROPERTY, OR ANY TRANSACTI ON I N CONNECTI ON
THEREW TH.

(E) A DESIGNATION OF THE SECRETARY OF STATE AS | TS AGENT UPON WHOM
PROCESS AGAI NST | T MAY BE SERVED I N THE MANNER SET FORTH I N PARAGRAPH
(B) OF SECTION 306 OF THI'S CHAPTER, | N ANY ACTI ON OR SPECI AL PROCEEDI NG
DESCRI BED | N CLAUSE (D) OF TH S SUBPARAGRAPH AND A POST OFFI CE  ADDRESS,
W THI N OR W THOUT THI' S STATE, TO WHI CH THE SECRETARY OF STATE SHALL MAIL
A COPY OF THE PROCESS | N SUCH ACTI ON.

(F) THE MANNER IN WHICH THE PLAN OF MERGER OR CONSOLI DATI ON WAS
APPROVED W TH RESPECT TO EACH CONSTI TUENT DOMVESTI C CORPORATI ON AND THAT
THE MERGER OR CONSOL| DATI ON |'S PERM TTED BY THE LAWS OF THE JURI SDI CTI ON
OF EACH CONSTI TUENT FOREI GN CORPORATI ON AND |'S | N COVPLI ANCE THEREW TH.

(G THE EFFECTIVE DATE OF THE MERGER OR CONSOLI DATI ON | F OTHER THAN
THE DATE OF FILING OF THE CERTI FI CATE OF MERGER OR CONSOL| DATI ON BY THE
DEPARTMENT OF STATE.

(E) UPON THE FILING OF THE CERTI FI CATE OF MERGER OR CONSOLI DATI ON BY
THE DEPARTMENT OF STATE OR ON SUCH DATE SUBSEQUENT THERETO, NOT TO
EXCEED NI NETY DAYS AS SHALL BE SET FORTH I N SUCH CERTI FI CATE, THE MERGER
OR CONSOLI DATI ON SHALL BE EFFECTED.

(F) THE SURVIVING OR CONSOLI DATED DOVESTI C OR FOREI GN CORPORATI ON
SHALL THEREAFTER CAUSE A COPY OF SUCH CERTIFI CATE, CERTIFIED BY THE
DEPARTMENT OF STATE, TO BE FILED IN THE OFFI CE OF THE CLERK OF EACH
COUNTY | N WHI CH THE OFFI CE OF A CONSTI TUENT CORPORATI ON, OTHER THAN THE
SURVI VI NG CORPORATI ON, |'S LOCATED, AND | N THE OFFI CE OF THE OFFI Cl AL WHO
IS THE RECORDING OFFICER OF EACH COUNTY IN TH' S STATE I N WH CH REAL
PROPERTY OF A CONSTI TUENT CORPORATI ON, OTHER THAN THE SURVI VING CORPO-
RATI ON, 1S S| TUATED.

(§ IF THE SURVIVING OR CONSOLI DATED CORPORATION IS, OR IS TO BE,
FORMED UNDER THE LAW OF TH' S STATE, THE EFFECT OF SUCH MERGER OR CONSOL-
| DATI ON SHALL BE THE SAME AS I N THE CASE OF THE MERGER OR CONSOLI DATI ON
OF DOMESTIC CORPORATIONS UNDER SECTION 905 OF THI'S ARTICLE. I|F THE
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SURVI VI NG OR CONSCLI DATED CORPORATION IS, OR IS TO BE, | NCORPCRATED
UNDER THE LAW OF ANY JURI SDI CTI ON OTHER THAN THI S STATE, THE EFFECT OF
SUCH MERGER OR CONSCOLI DATI ON SHALL BE THE SAME AS IN THE CASE OF THE
MERGER OR CONSOLI DATI ON OF DOVESTI C CORPORATI ONS, EXCEPT | NSOFAR AS THE
LAW OF SUCH OTHER JURI SDI CTlI ON PROVI DES OTHERW SE.

S 907. APPROVAL BY THE SUPREME COURT.

(A) NO CERTI FI CATE SHALL BE FILED PURSUANT TO SECTION 904 OF TH'S
ARTI CLE, SECTION 906 OF THI S ARTI CLE OR SECTION 908 OF TH S ARTI CLE W TH
RESPECT TO A DOVESTIC CONSTI TUENT CORPORATI ON THAT IS ORGANI ZED FOR
CHARI TABLE PURPCSES AND THAT HOLDS ASSETS RECEI VED FOR SPECI FI C PURPOSES
UNTI L AN ORDER APPROVI NG THE PLAN OF MERGER OR CONSOLI DATI ON AND AUTHOR-
I ZING THE FI LI NG OF THE CERTI FI CATE HAS BEEN MADE BY THE SUPREME COURT,
AS PROVIDED IN TH'S SECTION A CERTIFIED COPY OF SUCH CRDER SHALL BE
ANNEXED TO THE CERTI FI CATE OF MERGER OR CONSOLI DATI ON.  APPLI CATI ON  FOR
THE ORDER MAY BE MADE IN THE JUDI CI AL DI STRICT I N VH CH THE PRI NCI PAL
OFFI CE OF THE SURVI VI NG OR CONSOLI DATED CORPCORATION | S TO BE LOCATED, OR
IN VH CH THE OFFI CE OF ONE OF THE DOMVESTI C CONSTI TUENT CORPORATIONS IS
LOCATED. THE APPLI CATION SHALL BE MADE BY DOVESTI C CONSTI TUENT CORPO-
RATI ON AND SHALL SET FORTH BY AFFIDAVIT (1) THE PLAN OF MERGER OR
CONSOLI DATI ON, (2) THE APPROVAL REQUI RED BY SECTI ON 903 OF THI S ARTI CLE
OR PARAGRAPH (B) OF SECTION 906 OF THIS ARTICLE FOR EACH CONSTI TUENT
CORPCORATI ON, AND THE MANNER | N VHI CH THEY ARE HELD.

(B) UPON THE FI LI NG OF THE APPLI CATI ON THE COURT SHALL FI X A TI ME FOR
HEARI NG THEREOF AND SHALL DI RECT THAT NOTI CE THEREOF BE G VEN TO SUCH
PERSONS AS THE COURT MAY DEEM | NTERESTED, | NCLUDI NG THE ATTORNEY GENER-
AL, ANY GOVERNMENTAL BODY OR OFFI CER AND ANY OTHER PERSON CR BODY VHOSE
CONSENT OR APPROVAL |S REQUI RED BY SECTI ON 909 OF THI S ARTI CLE, | N SUCH
FORM AND MANNER AS THE COURT MAY PRESCRI BE, WHI CH PERSONS MAY APPEAR AND
SHOW CAUSE VHY THE APPLI CATI ON SHOULD NOT BE GRANTED.

(O IF THE COURT SHALL FI ND THAT ANY OF THE ASSETS OF A DQVESTIC
CONSTI TUENT CORPORATI ON RECEI VED FOR SPECI FI C PURPOSES W LL BE ADVERSELY
AFFECTED BY THE MERGER OR CONSOLI DATION, | T MAY APPROVE THE TRANSFER OR
CONVEYANCE OF THE SUBJECT ASSETS TO ONE OR MORE OIHER DOMESTIC OR
FOREI GN CORPORATI ONS OR ORGANI ZATI ONS ENGAGED I N SUBSTANTI ALLY SI M LAR
ACTI VI Tl ES.

S 908. MERGER OR CONSOLI DATI ON OF BUSI NESS AND NON- PROFI T CORPORATI ONS.

(A) ONE OR MORE DOVESTI C OR FOREI GN CORPCRATIONS WHICH IS, OR WOULD BE
| F FORMED UNDER THI S CHAPTER, A CORPCORATI ON ORGANI ZED AND OPERATED UNDER
SECTI ON 201 OF TH S CHAPTER MAY BE MERGED OR CONSOLI DATED | NTO A DOMVES-
TIC OR FOREIGN CORPORATION VWHICH IS, OR WULD BE | F FORVED UNDER THE
LAWS OF THI S STATE, A CORPORATI ON FORMED UNDER THE BUSI NESS CORPCRATI ON
LAWOF TH S STATE | F SUCH MERGER OR CONSOLI DATI ON IS NOT' CONTRARY TO THE
LAW OF THE STATE OF | NCORPORATI ON OF ANY CONSTI TUENT CORPORATI ON. W TH
RESPECT TO SUCH MERGER OR CONSOLI DATI ON, ANY REFERENCE | N PARAGRAPH ( B)
OF SECTION 901 OF TH S ARTI CLE OR PARAGRAPH (B) OF SECTION 901 OF THE
BUSI NESS CORPORATI ON LAW TO A CORPORATI ON  SHALL, UNLESS THE CONTEXT
OTHERW SE REQUI RES, | NCLUDE BOTH DOMESTI C AND FOREI GN CORPORATI ONS.

(B) W TH RESPECT TO PROCEDURE | NCLUDI NG AUTHORI ZATI ON BY SHAREHOLDERS
OR APPROVAL BY MEMBERS, EACH DOMESTI C BUSI NESS CORPORATI ON SHALL COWPLY
WTH THE BUSI NESS CORPORATI ON LAW EACH DOVESTI C NON- PROFI T CORPORATI ON
SHALL COWVPLY W TH THE PROVI SI ONS OF TH S CHAPTER AND EACH FOREI GN CORPO-
RATI ON SHALL COWPLY W TH THE APPLI CABLE PROVI SIONS OF THE LAW OF THE
JURI SDI CT1 ON UNDER WHICH I T | S | NCORPORATED.

(© THE PLAN OF MERGER OR CONSOLI DATI ON SHALL SET FORTH ALL MATTERS
REQUI RED BY SECTI ON 902 OF THE BUSI NESS CORPORATI ON LAW OR SECTION 902
OF TH S ARTICLE AND THE TERMS AND CONDI TI ONS OF THE PROPOSED MERGER OR
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CONSCLI DATI ON, | NCLUDI NG THE MANNER AND BASIS OF CONVERTI NG SHARES,
MEMBERSHI P OR OTHER | NTEREST | N EACH CONSTI TUENT CORPORATI ON | NTO
SHARES, BONDS OR OTHER SECURITIES OF THE SURVIVING OR CONSOLI DATED
CORPCORATI ON, OR THE CASH OR OTHER CONS| DERATI ON TO BE PAI D OR DELI VERED
I N EXCHANGE FOR SHARES, MEMBERSHI P OR OTHER | NTEREST | N EACH CONSTI TUENT
CORPCORATI ON, OR A COMBI NATI ON THERECF.

(D) AFTER ADOPTI ON OF THE PLAN OF MERGER OR CONSOLI DATI ON BY THE BOARD
AND MEMBERS OR SHAREHOLDERS OF EACH CONSTI TUENT CORPORATI ON, UNLESS THE
MERCER OR CONSOLI DATI ON | S ABANDONED | N ACCORDANCE W TH PARAGRAPH (B) OF
SECTION 903 OF THI'S ARTICLE AND PARAGRAPH (B) OF SECTION 903 OF THE
BUSI NESS CORPORATI ON LAW A CERTI FI CATE OF MERGER OR CONSOLI DATI ON,
ENTI TLED " CERTI FI CATE OF MERGER (OR CONSOLI DATI ON) OF
............................ AND .. .. I NTO
......................... (NAMES OF CORPORATI ONS) UNDER SECTI ON 908 OF
THE NON- PROFI T CORPORATI ON LAW, SHALL BE SIGNED ON BEHALF OF EACH
CONSTI TUENT CCORPORATI ON AND DELI VERED TO THE DEPARTMENT OF STATE.

(1) IF THE SURVIVING OR CONSCLI DATED CORPORATION IS, CR IS TO BE, A
DOVESTI C CORPORATI ON SUCH CERTI FI CATE SHALL SET FORTH THE STATEMENTS
REQUI RED BY PARAGRAPH (A) OF SECTI ON 904 OF THE BUSI NESS CORPORATI ON LAW
OR PARAGRAPH (A) OF SECTION 904 OF THI S ARTICLE AND, AS TO EACH CONSTI T-
UENT FORElI GN CORPORATI ON THE JURI SDI CT1 ON AND DATE OF I TS | NCORPCRATI ON
AND THE DATE WHEN I TS APPLI CATI ON FOR AUTHORI TY TO CONDUCT ACTI VI TIES
OR DO BUSINESS I N THI S STATE WAS FI LED BY THE DEPARTMENT OF STATE OR, | F
NO SUCH APPLI CATI ON HAS BEEN FI LED, A STATEMENT TO SUCH EFFECT.

(2) IF THE SURVIVING OR CONSOLI DATED CORPORATION IS, OR IS TO BE
FORMED UNDER THE LAW OF ANY JURI SDICTION OTHER THAN TH' S STATE SUCH
CERTI FI CATE SHALL SET FORTH:

(A) THE STATEMENTS REQUI RED BY SUBPARAGRAPHS (1) AND (2) OF PARAGRAPH
(A) OF SECTI ON NI NE HUNDRED TWO OF THE BUSINESS CORPCRATION LAW OR
SUBPARAGRAPHS (1) AND (2) OF PARAGRAPH (A) OF SECTION 902 OF THI S ARTI -
CLE, AND THE MANNER I N WH CH THE MERGER OR CONSOLI DATI ON WAS AUTHCRI ZED
W TH RESPECT TO EACH CONSTI TUENT DOVESTI C CORPORATI ON.

(B) THE JURI SDICTION AND DATE OF | NCORPORATI ON OF THE SURVI VI NG OR
CONSCL| DATED FOREI GN CORPORATI ON, THE DATE WHEN | TS APPLI CATION FOR
AUTHORITY TO DO BUSINESS IN TH S STATE WAS FI LED BY THE DEPARTMENT OF
STATE OR, | F NO SUCH APPLI CATI ON HAS BEEN FI LED, A STATEMENT TO SUCH
EFFECT AND THAT I T I'S NOT TO DO BUSI NESS I N TH S STATE UNTI L AN APPLI CA-
TI ON FOR SUCH AUTHORI TY SHALL HAVE BEEN FI LED BY SUCH DEPARTMENT.

(© THE DATE WHEN THE CERTI FI CATE OF | NCORPCRATI ON OF EACH CONSTI TUENT
DOVESTI C CORPCORATI ON WAS FILED BY THE DEPARTMENT OF STATE AND THE
JURI SDI CT1 ON AND DATE OF | NCORPORATION OF EACH CONSTI TUENT FOREI GN
CORPCORATI ON, OTHER THAN THE SURVI VI NG OR CONSOLI DATED FOREI GN CORPO-
RATI ON, AND, IN THE CASE OF EACH SUCH CORPORATI ON AUTHORI ZED TO DO BUSI -
NESS OR CONDUCT ACTIVITIES IN THI S STATE, THE DATE WHEN | TS APPLI CATI ON
FOR AUTHORI TY WAS FI LED BY THE DEPARTMENT OF STATE.

(D) AN AGREEMENT THAT THE SURVI VI NG OR CONSCLI DATED FOREI GN CORPO
RATI ON MAY BE SERVED W TH PROCESS I N THI S STATE I N ANY ACTI ON OR SPEC!I AL
PROCEEDI NG FOR THE ENFORCEMENT OF ANY LIABILITY OR OBLI GATION OF ANY
DOVESTI C  CORPCRATI ON OR OF ANY FOREI GN CORPORATI ON, PREVI QUSLY AMENABLE
TOSUT IN TH S STATE, WHICH | S A CONSTI TUENT CORPORATI ON I N SUCH MERGER
OR CONSOLI DATI ON, AND FOR THE ENFORCEMENT, AS PROVIDED IN THE BUSI NESS
CORPCRATI ON LAW OF THE RI GHTS OF SHAREHOLDERS OF ANY CONSTI TUENT DOVES-
TI C BUSI NESS CORPORATI ON TO RECEI VE PAYMENT FOR THEI R SHARES AGAI NST THE
SURVI VI NG OR CONSCL| DATED CORPORATI ON.

(E) AN AGREEMENT THAT, SUBJECT TO THE PROVISIONS OF SECTION SI X
HUNDRED TWENTY- THREE OF THE BUSI NESS CORPORATI ON LAW THE SURVI VING OR
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CONSCLI DATED FOREI GN  CORPORATI ON W LL PROWPTLY PAY TO THE SHAREHOLDERS
OF EACH CONSTI TUENT DQOMVESTI C BUSI NESS CORPORATI ON THE AMOUNT, | F ANY, TO
VWH CH THEY SHALL BE ENTI TLED UNDER THE PROVI SI ONS OF THE BUSI NESS CORPOG-
RATI ON LAW RELATI NG TO THE RI GHT OF SHAREHOLDERS TO RECElI VE PAYMENT FOR
THElI R SHARES.

(F) A DESI GNATI ON OF THE SECRETARY OF STATE AS H'S OR HER AGENT UPCN
VWHOM PROCESS AGAINST I'T MAY BE SERVED | N THE MANNER SET FORTH | N PARA-
GRAPH (B) OF SECTION 306 OF THHS CHAPTER, IN ANY ACTION OR SPECI AL
PROCEEDI NG DESCRIBED IN CLAUSE (D) OF TH S SUBPARAGRAPH AND A PCST
OFFI CE ADDRESS, W THI N OR W THOUT THE STATE, TO WH CH THE SECRETARY OF
STATE SHALL MAIL A COPY OF THE PROCESS |IN SUCH ACTI ON OR SPECI AL
PROCEEDI NG

(E) THE DEPARTMENT OF STATE SHALL NOT FILE A CERTI FI CATE DELI VERED TO
I T UNDER SUBPARAGRAPH (2) OF PARAGRAPH (D) OF THI'S SECTI ON UNLESS THE
CONSENT OF THE DEPARTMENT OF TAXATION AND FINANCE TO THE MERGER OR
CONSCLI DATION | S ATTACHED THERETO.

(F) UPON THE FILING OF THE CERTI FI CATE OF MERGER OR CONSOLI DATI ON BY
THE DEPARTMENT OF STATE OR ON SUCH DATES SUBSEQUENT THERETO, NOTI' TO
EXCEED THI RTY DAYS, AS SHALL BE SET FORTH I N SUCH CERTI FI CATE, THE MERG
ER OR CONSOLI DATI ON SHALL BE EFFECTED.

(G THE SURVIVING OR CONSOLI DATED DQOVESTI C OR FORElI GN CORPORATI ON
SHALL THEREAFTER CAUSE A COPY OF SUCH CERTIFICATE, CERTIFIED BY THE
DEPARTMENT COF STATE, TO BE FILED IN THE OFFI CE OF THE CLERK OF EACH
COUNTY I N WHI CH THE OFFI CE OF A CONSTI TUENT CORPCRATI ON, OTHER THAN THE
SURVI VI NG CORPORATI ON, IS LOCATED, AND IN THE OFFI CE OF THE OFFI CI AL WHO
IS THE RECCORDING OFFICER OF EACH COUNTY IN TH S STATE I N WH CH REAL
PROPERTY OF A CONSTI TUENT CORPORATI ON, OTHER THAN THE SURVI VI NG CORPG
RATI ON, 1S Sl TUATED.

(H) WHEN SUCH MERGER COR CONSOLI DATI ON HAS BEEN EFFECTED:

(1) IF THE SURVIVING OR CONSOLI DATED CORPORATION IS, OR IS TO BE,
FORMED UNDER THE LAW OF THI S STATE, | T SHALL BE SUBJECT TO THE BUSI NESS
CORPCORATI ON  LAW AND THE EFFECT OF SUCH MERGER OR CONSOLI DATI ON SHALL BE
THE SAME AS IN THE CASE OF THE MERGER OR CONSOLI DATION OF DOVESTIC
CORPCORATI ONS  UNDER SECTI ON NI NE HUNDRED SI X OF THE BUSI NESS CORPORATI ON
LAW EXCEPT THAT | N SUBPARAGRAPH (3) OF PARAGRAPH (B) OF SUCH SECTI ON
THE WORD "SHAREHOLDER' SHALL BE READ TO | NCLUDE THE WORD " MEMBER' AS
THE LATTER IS DEFI NED I N TH S CHAPTER.

(2) I'F THE SURVI VI NG OR CONSCLI DATED CORPORATION IS, OR IS TO BE,
| NCORPORATED UNDER THE  LAW OF ANY JURI SDI CTI ON OTHER THAN THI S STATE,
THE EFFECT OF SUCH MERCGER OR CONSOLI DATION SHALL BE AS PROVIDED I[N
SUBPARAGRAPH (1) OF TH S PARAGRAPH, EXCEPT | NSCFAR AS THE LAW CF SUCH
OTHER JURI SDI CTI ON PROVI DES OTHERW SE.

S 909. FILING NOTI CES, APPROVALS OR CONSENTS.

| F THE PURPOSES OF ANY CONSTI TUENT OR CONSOLI DATED CORPCORATI ON WOULD
REQUI RE NOTI CE TO OR THE APPROVAL OR CONSENT OF, ANY GOVERNMENTAL BQODY
OR OFFI CER OR ANY OTHER PERSON OR BODY UNDER SECTION 404 OF TH S CHAP-
TER, THEN (A) SUCH CORPCRATI ON SHALL PROVIDE A CERTIFIED COPY OF THE
CERTI FI CATE OF MERGER OR CONSOLI DATION, WTHIN TH RTY DAYS AFTER THE
FILING OF SUCH CERTIFICATE, TO EACH GOVERNMENTAL BODY OR OFFI CER OR
OTHER PERSON CR BODY TO VWHOM OR TO VWH CH ANY SUCH NOTI CE | S REQUI RED AND
(B) NO CERTI FI CATE OF MERGER OR CONSOLI DATI ON SHALL BE FI LED PURSUANT TO
TH' S ARTI CLE UNLESS ANY SUCH APPROVAL OR CONSENT IS ENDORSED THEREON OR
ANNEXED THERETO. A CORPORATI ON WHOSE STATEMENT OF PURPOSES SPECI FI CALLY
| NCLUDES THE ESTABLI SHVENT OR OPERATI ON OF A CHI LD DAY CARE CENTER, AS
THAT TERM IS DEFINED IN SECTION THREE HUNDRED N NETY OF THE SOCI AL
SERVI CES LAW SHALL PROVI DE A CERTI FI ED COPY OF ANY CERTI FI CATE OF MERG
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ER OR CONSOLI DATI ON | NVOLVI NG SUCH CORPORATI ON TO THE OFFI CE OF CHI LDREN

AND FAMLY SERVICES WTHI N THI RTY DAYS AFTER THE FI LI NG OF SUCH MERGER

OR CONSOLI DATI ON W TH THE DEPARTMENT OF STATE.

S 910. MERGER OR CONSOLI DATI ON OF CORPORATI ONS FORMED UNDER THE RELI -
G OUS CORPORATI ONS LAW AND CERTAIN OTHER CORPORATI ONS FORMED
FOR RELI G OUS PURPGCSES.

(A) ONE OR MORE CORPORATI ONS FORMED UNDER THE RELI G OQUS CORPORATI ONS
LAW AND ONE OR MORE CORPORATI ONS FORVED FOR RELI G QUS PURPCSES TO WHI CH
THE NON-PROFIT CORPORATION LAW APPLIES BY VI RTUE OF PARAGRAPH (A) OF
SECTI ON 103 OF THI S CHAPTER MAY BE MERGED OR CONSOLI DATED PURSUANT TO
SECTI ON 901 OF THI S ARTI CLE, WTH THE EFFECT PROVI DED I N SECTI ON 901 AND
PARAGRAPH (B) OF SECTI ON 905 OF THI S ARTI CLE.

(B) EACH CORPORATION WHICH IS A PARTY TO SUCH MERGER OR CONSOLI DATI ON
SHALL COWLY WTH THE PROVI SIONS OF THIS SECTI ON AND OF SECTIONS 902,
903, 904 AND 907 OF THI'S ARTICLE AND, |IF AND TO THE EXTENT APPLI CABLE,
SECTI ONS 906 AND 909 OF THI S ARTI CLE.

(O |IF THE SURVI VI NG CORPORATI ON OR CONSOLI DATED CORPCORATION IS A
DOVESTIC OR AUTHORI ZED FOREI GN CORPORATI ON NOT FORMED UNDER THE RELI -
G OUS CORPORATI ONS LAW THEN, A CERTI FI CATE OF MERGER OR CONSOLI DATI ON
SHALL BE FILED WTH THE DEPARTMENT OF STATE, AND THE SURVI VI NG OR
CONSOLI DATED CORPORATI ON SHALL THEREAFTER CAUSE A COPY OF SUCH CERTI F-
| CATE, CERTIFIED BY THE DEPARTMENT OF STATE, TO BE FILED IN THE OFFI CE
OF THE CLERK OF THE COUNTY I N WHI CH EACH CONSTI TUENT CORPORATI ON OTHER
THAN THE SURVIVING CORPCRATION |S LOCATED, THE COUNTY IN WH CH THE
CERTI FI CATE OF | NCORPORATI ON OF EACH CONSTI TUENT DOMESTI C CORPORATI ON OR
APPLI CATI ON FOR AUTHORI TY OF EACH CONSTI TUENT AUTHORI ZED FOREI GN CORPO-
RATI ON, OTHER THAN THE SURVI VI NG CORPORATI ON, IS FI LED AND THE OFFI CE OF
THE OFFICIAL WHO | S THE RECORDI NG OFFI CER OF SUCH COUNTY IN THI S STATE
I N WH CH REAL PROPERTY OF A CONSTI TUENT CORPORATION OTHER THAN THE
SURVI VI NG CORPCRATI ON, | S LOCATED.

(D) IF THE SURVIVING CORPORATI ON OR CONSOLI DATED CORPORATION IS A
CORPORATI ON FORMED UNDER THE RELIG OUS CORPORATIONS LAW THEN, THE
CERTI FI CATE OF MERGER OR CONSOLI DATI ON SHALL BE FILED WTH THE OFFI CE OF
THE OFFICIAL IN WH CH THE CERTI FI CATE OF | NCORPCORATI ON OF THE SURVI VI NG
OR CONSOLI DATED CORPORATI ON WAS FI LED, AND THE SURVI VI NG OR CONSOLI DATED
CORPORATI ON SHALL THEREAFTER CAUSE A COPY OF SUCH CERTI FI CATE, CERTIFI ED
BY SUCH OFFICE, TOBE FILED IN THE OFFICE IN WHICH THE CERTIFI CATE OF
| NCORPORATI ON  OF EACH  CONSTI TUENT DOVESTI C CORPORATI ON OR APPLI CATI ON
FOR AUTHORI TY OF EACH AUTHORI ZED FOREI GN CORPORATION OTHER THAN THE
SURVI VI NG CORPORATION WAS FILED, AND IN THE OFFI CE OF THE OFFI Cl AL WHO
| S THE RECORDI NG OFFI CER OF EACH COUNTY IN THIS STATE IN WH CH REAL
PROPERTY OF A CONSTI TUENT CORPORATION, OTHER THAN THE SURVI VI NG OR
CONSOLI DATED CORPCRATI ON, | S LOCATED.

(E) SUCH MERGER OR CONSOLI DATI ON SHALL BECOVE EFFECTIVE W TH RESPECT
TO EACH CONSTI TUENT CORPORATION UPON THE FILING OF A CERTI FI CATE OF
MERGER OR CONSOLI DATI ON OR CERTI FI ED COPY THERECF PURSUANT TO PARAGRAPH
(©) OR PARAGRAPH (D) OF THI'S SECTI ON W TH THE APPROPRI ATE STATE OR COUN-
TY OFFICIAL THEREIN SPECIFIED. WTH RESPECT TO THE SURVI VI NG CORPO-
RATI ON, SUCH MERGER MAY BECOVE EFFECTI VE ON SUCH DATE SUBSEQUENT THERE-
TO, NOT TO EXCEED SI XTY DAYS, AS SHALL BE SET FORTH I N SUCH CERTI FI CATE.
THE FILING OF A CERTIFIED COPY WTH THE OFFI CE OF A RECORDI NG OFFI CER
OF A COUNTY IN WHI CH REAL PROPERTY | S LOCATED SHALL NOT BE A CONDI TI ON
PRECEDENT TO SUCH MERGER OR CONSOLI DATI ON BECOM NG EFFECTI VE.

S 10. Article 10 of the not-for-profit corporation |aw is REPEALED and
a new article 10 is added to read as foll ows:

ARTI CLE 10
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NON-JUDI CI AL DI SSOLUTI ON

SECTI ON 1001. PLAN OF DI SSCLUTI ON AND DI STRI BUTI ON OF ASSETS.

1002. AUTHORI ZATI ON OF PLAN.

1002- A. CARRYI NG OQUT THE PLAN OF DI SSOLUTI ON AND DI STRI BUTI ON OF
ASSETS.

1003. CERTI FI CATE OF DI SSOLUTI ON;, CONTENTS; APPROVAL.

1004. CERTI FI CATE OF DI SSOLUTI ON; FI LI NG EFFECT.

1005. PROCEDURE AFTER DI SSOLUTI ON.

1006. CORPCORATE ACTI ON AND SURVI VAL OF REMEDI ES AFTER DI SSQL-
UTI ON.

1007. NOTICE TO CREDI TORS BY CORPORATIONS INTENDING TO
DI SSOLVE; FI LI NG OR BARRI NG CLAI MS.

1008. JURI SDI CTION  OF SUPREME COURT TO SUPERVI SE DI SSCLUTI ON
AND LI QUI DATI ON.

1009. APPLI CABI LI TY TO DI SSOLUTI ON UNDER OTHER PROVI SI ONS.

1010. REVOCATI ON OF VOLUNTARY DI SSOLUTI ON PROCEEDI NGS.

1012. CERTI FI CATE OF ANNULMENT OF DI SSOLUTION AND REIN
STATEMENT OF CORPORATE EXI STENCE.

1013. DI SSOLUTION OF CERTAIN FIREMEN S BENEVOLENT ASSOCI -
ATI ONS.

1014. DI SSOLUTI ON OF DOMVESTI C CORPORATI ONS BY PROCLANATI ON.

S 1001. PLAN OF DI SSOLUTI ON AND DI STRI BUTI ON OF ASSETS.

(A) THE BOARD SHALL ADOPT A PLAN FOR THE DI SSOLUTION OF THE CORPO
RATI ON AND THE DI STRI BUTI ON OF | TS ASSETS. SUCH PLAN SHALL | MPLEMENT ANY
PROVI SION | N THE CERTI FI CATE OF | NCORPORATI ON PRESCRI BI NG THE DI STRI BU-
TI' VE RI GHTS OF MEMBERS.

(B) I'F THE CORPORATI ON | S ORGANI ZED FOR CHARI TABLE PURPOSE AND HOLDS
ASSETS RECEIVED FOR SPECIFIC PURPOSES, THE PLAN OF DI SSOLUTI ON SHALL
| NCLUDE A STATEMENT TO THAT EFFECT.

(O |IF THE CORPORATI ON | S ORGANI ZED FOR CHARI TABLE PURPOSES AND HAS NO
ASSETS TO DI STRI BUTE, OTHER THAN A RESERVE NOI' TO EXCEED TWVENTY-FI VE
THOUSAND DOLLARS FOR THE PURPOSE OF PAYING ORDI NARY AND NECESSARY
EXPENSES OF W NDI NG UP | TS AFFAI RS | NCLUDI NG ATTORNEY AND ACCOUNTANT
FEES, AND LIABILITIES NOT | N EXCESS OF TEN THOUSAND DOLLARS AT THE TI ME
OF ADOPTI ON OF THE PLAN OF DI SSOLUTI ON, THE PLAN OF DI SSOLUTI ON SHALL
| NCLUDE A STATEMENT TO THAT EFFECT.

(D) IF THE CORPORATION HAS ASSETS TO DI STRI BUTE OR LI ABI LI TIES, THE
PLAN OF DI SSCLUTI ON SHALL CONTAI N:

(1) A DESCRI PTI ON W TH REASONABLE CERTAINTY OF THE ASSETS OF THE
CORPCORATION AND THEIR FAIR VALUE, AND THE TOTAL AMOUNT OF DEBTS AND
OTHER LI ABI LI TI ES | NCURRED OR ESTI MATED BY THE CORPORATI ON, | NCLUDI NG
THE TOTAL AMOUNT OF ANY ACCOUNTI NG AND LEGAL FEES | NCURRED OR ESTI MATED,
I N CONNECTI ON W TH THE DI SSOLUTI ON PROCEDURE.

(2) A STATEMENT AS TO WHETHER ANY G FTS OR OTHER ASSETS ARE LEGALLY
REQUI RED TO BE USED FOR A PARTI CULAR PURPCSE.

(3) IF THERE ARE ASSETS RECEI VED AND HELD BY THE CORPORATION FOR A
SPECI FI C PURPOSE, A STATEMENT THAT THE ASSETS OWNED BY THE CORPORATI ON,
SUBJECT TO ANY UNPAI D LI ABI LI TIES OF THE CORPORATI ON, SHALL BE Dl STRI B-
UTED AS REQUI RED BY ANY G FT | NSTRUMENT OR TO A CHARI TABLE ORGANI ZATI ON
OR ORGANI ZATI ONS EXEMPT FROM TAXATI ON PURSUANT TO FEDERAL AND STATE LAWS
AND ENGAGED IN ACTIVITIES SUBSTANTIALLY SIMLAR TO THOSE OF THE
DI SSOLVED CORPORATI ON.  EACH SUCH RECI PI ENT ORGANI ZATI ON SHALL BE | DEN-
TI FI ED AND THE GOVERNI NG | NSTRUMENT AND AMENDMVENTS THERETO OF EACH OF
THE PROPOSED RECI PI ENT ORGANI ZATI ONS SHALL BE ANNEXED TO SUCH STATEMENT,
ALONG W TH THE FI NANCI AL REPORTS OF EACH RECI PI ENT ORGANI ZATI ON FOR THE
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LAST THREE YEARS AND A SWORN AFFI DAVIT FROM A DI RECTOR AND OFFI CER OF
EACH RECI PI ENT ORGANI ZATI ON STATI NG THE PURPOSES OF THE ORGANI ZATI ON,
AND THAT I T I'S CURRENTLY EXEMPT FROM FEDERAL | NCOVE TAXATI ON.

(4) I'F ANY OF THE ASSETS OF THE CORPORATI ON ARE TO BE DI STRI BUTED TO A
RECI PI ENT FOR A SPECI FI C PURPOSE, AN AGREEMENT BY THE RECI PI ENT TO APPLY
THE ASSETS RECEI VED ONLY FOR SUCH PURPOSE SHALL BE | NCLUDED.

S 1002. AUTHORI ZATI ON OF PLAN.

(A) UPON ADOPTING A PLAN OF DI SSOLUTI ON AND DI STRI BUTI ON OF ASSETS,
THE BOARD SHALL SUBM T IT TO A VOTE OF THE MEMBERS, | F ANY, AND SUCH
PLAN SHALL BE APPROVED AT A MEETI NG OF MEMBERS BY TWO- THI RDS VOTE AS
PROVI DED | N PARAGRAPH (C) OF SECTION 613 OF TH'S CHAPTER  PROVI DED,
HOANEVER, THAT | F THE CORPORATION IS ORGANI ZED FOR CHARI TABLE PURPCSES,
OTHER THAN A CORPORATI ON | NCORPORATED PURSUANT TO ARTICLE 15 OF TH'S
CHAPTER, AND HAS NO ASSETS TO DI STRI BUTE, OTHER THAN A RESERVE NOT TO
EXCEED TVENTY- FI VE THOUSAND DOLLARS FOR THE PURPOSE OF PAYI NG ORDI NARY
AND NECESSARY EXPENSES OF W NDI NG UP | TS AFFAI RS | NCLUDI NG ATTORNEY AND
ACCOUNTANT FEES, AND LI ABILITIES NOT I N EXCESS OF TEN THOUSAND DOLLARS
AT THE TI ME OF ADOPTI ON OF THE PLAN OF DI SSOLUTI ON, THE VOTE REQUI RED BY
THE CORPORATI ON'S BOARD OF DI RECTORS FOR ADOPTI ON OF THE PLAN OF DI SSOL-
UTTON OF SUCH A CORPORATION OR BY THE CORPORATI ON'S MEMBERS FOR THE
AUTHORI ZATI ON THEREOF SHALL BE:

(1) IN THE CASE OF A VOTE BY THE BOARD OF DI RECTORS:

(1) THE NUMBER OF DI RECTORS REQUI RED UNDER THE CERTI FI CATE OF | NCORPO
RATI ON, BY-LAWS, TH S CHAPTER AND ANY OTHER APPLI CABLE LAW OR

(1) 1'F THE NUMBER OF DI RECTORS ACTUALLY HOLDI NG OFFI CE AS SUCH AT THE
TIME OF THE VOTE TO ADOPT THE PLAN | S LESS THAN THE NUMBER REQUI RED TO
CONSTI TUTE A QUORUM OF DI RECTORS UNDER THE CERTI FI CATE OF | NCORPORATI ON,
THE BY-LAW5, TH'S CHAPTER OR ANY OTHER APPLI CABLE LAW THE REMAI NI NG
DI RECTORS UNANI MOUSLY;

(2) IN THE CASE OF A VOTE BY THE MEMBERS:

(1) THE NUMBER OF MEMBERS REQUI RED UNDER THE CERTI FI CATE OF | NCORPO
RATI ON, BY-LAWS, TH S CHAPTER AND ANY OTHER APPLI CABLE LAW OR

(1) BY THE VOTE OF MEMBERS AUTHORI ZED BY AN ORDER OF THE SUPREME

COURT PURSUANT TO SECTI ON 608 OF THI S CHAPTER PERM TTI NG THE CORPORATI ON
TO DI SPENSE W TH THE APPLI CABLE QUORUM REQUI REMENT.
NOTlI CE OF A SPECI AL OR REGULAR MEETI NG OF THE BOARD OF DI RECTORS OR OF
THE MEMBERS ENTI TLED TO VOTE ON ADCPTI ON AND AUTHORI ZATI ON OR APPROVAL
OF THE PLAN OF DI SSOLUTION SHALL BE SENT TO ALL THE D RECTORS AND
MEMBERS OF RECORD ENTI TLED TO VOTE. UNLESS OTHERW SE DI RECTED BY ORDER
OF THE SUPREME COURT PURSUANT TO SECTI ON 608 OF TH S CHAPTER, THE NOTI CE
SHALL BE SENT BY CERTI FI ED MAI L, RETURN RECEI PT REQUESTED, TO THE LAST
KNOWN ADDRESS OF RECORD OF EACH DI RECTOR AND MEMBER NOT FEWER THAN THI R-
TY, AND NOI MORE THAN SIXTY DAYS BEFORE THE DATE OF EACH MEETI NG
PROVI DED, HOWEVER, THAT IF THE LAST KNOWN ADDRESS OF RECORD OF ANY
DIRECTOR OR MEMBER IS NOT WTHI N THE UNI TED STATES, THE NOTI CE TO SUCH
DI RECTOR SHALL BE SENT BY ANY OTHER REASONABLE MEANS.

(B) I'F THERE ARE NO MEMBERS ENTI TLED TO VOTE ON THE DI SSCLUTI ON OF THE
CORPCORATI ON, THE PLAN OF DI SSOLUTI ON AND DI STRI BUTI ON OF ASSETS SHALL BE
DEEMED AUTHORI ZED UPON | TS ADOPTI ON BY THE BOARD.

(© WHENEVER A STATUTE CREATING OR AUTHORI ZING THE FORVATION OF, A
CORPORATI ON REQUIRES NOTICE TO OR APPROVAL BY A GOVERNMENTAL BCODY OR
OFFI CER FOR THE FORMATI ON OF SUCH CORPORATION, (1) SUCH CORPCRATION
SHALL PROVIDE A CERTIFIED COPY OF THE CERTI FI CATE OF MERGER OR CONSQOL-
| DATION, WTH N TH RTY DAYS AFTER THE FILING OF SUCH CERTIFI CATE, TO
EACH GOVERNMENTAL BODY OR OFFI CER OF OTHER PERSON OR BODY TO WHOM OR TO
VWH CH ANY SUCH NOTI CE WAS REQUI RED FOR THE FORMATI ON OF SUCH CORPORATI ON
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AND (11) DI SSCLUTI ON SHALL NOT BE AUTHORI ZED W THOUT THE APPROVAL OF
SUCH BODY OR OFFI CER FROM VWHOM SUCH APPROVAL WAS REQUI RED FOR THE FORVA-
TI ON OF SUCH CORPORATI ON.

(D) THE PLAN OF DI SSCLUTION AND DI STRI BUTI ON OF ASSETS SHALL HAVE
ANNEXED THERETO THE APPROVAL OF A JUSTICE OF THE SUPREME COURT |IN THE
JUDICIAL DI STRICT |IN W CH THE OFFI CE OF THE CORPCORATI ON | S LOCATED I N
THE CASE OF A CORPORATION THAT HOLDS ASSETS RECEIVED FOR SPEC FIC
PURPOSES, EXCEPT THAT NO SUCH APPROVAL SHALL BE REQUI RED W TH RESPECT TO
THE PLAN OF DI SSOLUTION OF A CORPORATION, OTHER THAN A CORPORATI ON
| NCORPORATED PURSUANT TO ARTI CLE 15 OF TH S CHAPTER, WH CH HAS NO ASSETS
TO DI STRI BUTE AT THE TI ME OF DI SSCLUTI ON, OTHER THAN A RESERVE NOI' TO
EXCEED TWENTY-FI VE THOUSAND DOLLARS FOR THE PURPOSE OF PAYI NG ORDI NARY
AND NECESSARY EXPENSES OF W NDI NG UP | TS AFFAI RS | NCLUDI NG ATTORNEY AND
ACCOUNTANT  FEES, AND LI ABI LI TIES NOT | N EXCESS OF TEN THOUSAND DOLLARS,
AND WH CH HAS COWPLI ED W TH THE REQUI REMENTS OF SECTION 1001 OF TH' S
ARTI CLE AND TH' S SECTI ON APPL|I CABLE TO SUCH A CORPORATI ON. APPLI CATI ON
TO THE SUPREME COURT FOR AN ORDER FOR SUCH APPROVAL SHALL BE BY VERI FI ED
PETI TION, WTH THE PLAN OF DI SSOLUTI ON AND DI STRI BUTI ON OF ASSETS AND
CERTIFIED COPIES OF THE CONSENTS PRESCRI BED BY TH S SECTI ON ANNEXED
THERETO, AND UPON TEN DAYS WRI TTEN NOTI CE TO THE ATTORNEY GENERAL ACCOW
PANI ED BY COPI ES OF SUCH PETI TI ON, PLAN AND CONSENTS. | N SUCH CASE VWHERE
APPROVAL OF A JUSTI CE OF THE SUPREME COURT IS NOT REQUI RED FOR A CORPG
RATION, A COPY OF SUCH PLAN CERTI FI ED UNDER PENALTI ES OF PERJURY SHALL
BE FILED WTH THE ATTORNEY GENERAL W THI N TEN DAYS AFTER ITS AUTHORI -
ZATI ON.

(E) NOTW THSTANDI NG AUTHORI ZATI ON AS PROVIDED IN THI S SECTI ON, AT ANY
TIME PRIOR TO THE FI LI NG OF THE CERTI FI CATE OF DI SSOLUTI ON, THE PLAN OF
DI SSOLUTI ON  AND DI STRI BUTI ON  OF ASSETS MAY BE ABANDONED PURSUANT TO A
PROVI SI ON FOR SUCH ABANDONMENT, | F ANY, CONTAINED IN THE PLAN OF DI SSCL-
UTI ON AND DI STRI BUTI ON OF ASSETS.

S 1002-A. CARRYING QUT THE PLAN OF DI SSOLUTION AND DI STRI BUTI ON OF
ASSETS.

PRIOR TO FI LI NG THE CERTI FI CATE OF DI SSOLUTI ON W TH THE DEPARTMENT OF
STATE, A CORPCRATI ON, AS APPLI CABLE, SHALL:

(A) CARRY QUT THE PLAN OF DI SSOLUTI ON AND DI STRI BUTI ON OF ASSETS, PAY
I TS LI ABI LI TIES AND DI STRI BUTE | TS ASSETS | N ACCORDANCE THEREW TH W THI N
TWO HUNDRED SEVENTY DAYS FROM THE DATE THE PLAN OF DI SSOLUTI ON AND
DI STRI BUTI ON OF ASSETS SHALL HAVE BEEN (1) AUTHORIZED AS PROVIDED IN
SECTION 1002 OF THI S ARTI CLE, (2) APPROVED BY ANY GOVERNMENTAL BODY OR
OFFI CER WHOSE APPROVAL | S REQUI RED PURSUANT TO PARAGRAPH (C) OF SECTION
1002 OF THIS ARTICLE, AND (3) APPROVED BY A JUSTICE OF THE SUPREME
COURT, | F SUCH APPROVAL | S REQUI RED PURSUANT TO PARAGRAPH (D) OF SECTION
1002 OF TH'S ARTICLE, OR FILED WTH THE ATTORNEY GENERAL, |F SUCH FI LI NG
| S REQUI RED PURSUANT TO PARAGRAPH (D) OF SECTION 1002 OF THI'S ARTICLE.
EVI DENCE OF THE DI SPOSI TI ON OF | TS ASSETS AND PAYMENT OF I TS LI ABILITIES
PURSUANT TO THE PLAN OF DI SSOLUTI ON AND DI STRI BUTI ON OF ASSETS SHALL BE
SUBM TTED BY THE CORPORATION TO THE ATTORNEY CGENERAL AND ANY OTHER
GOVERNMENTAL BODY OR OFFI CER, AS REQUI RED UNDER APPL| CABLE LAWS. | F THE
PLAN OF DI SSCLUTION AND DI STRI BUTI ON OF ASSETS CANNOT BE CARRI ED QUT
W TH N THE PRESCRI BED Tl ME, THE ATTORNEY GENERAL MAY UPON GOOD CAUSE
SHOM EXTEND SUCH TIME, OR ANY EXTENDED PERI OD OF TI ME, BY NOTI FEWER
THAN THI RTY DAYS NOR MORE THAN ONE YEAR;

(B) PURSUANT TO THE PLAN OF DI SSOLUTI ON AND DI STRIBUTION OF ASSETS
FULFI LL OR DI SCHARGE | TS CONTRACTS, COLLECT AND SELL I TS ASSETS FOR CASH
AT PUBLI C OR PRI VATE SALE, DI SCHARGE OR PAY I TS LI ABILITIES, AND DO ALL
OTHER ACTS APPRCPRI ATE TO LI QUI DATE | TS BUSI NESS;



Co~NOoOUIT~hWNE

A 5422 80

(© DI STRIBUTE THE ASSETS OF THE CORPORATI ON THAT REMAI N AFTER PAYI NG
OR ADEQUATELY PROVIDING FOR THE PAYMENT OF ITS LIABILITIES, IN THE
FOLLOW NG MANNER:

(1) ASSETS RECEIVED AND HELD BY THE CORPORATION FOR A SPECIFIC
PURPOSE, SHALL BE DI STRI BUTED TO ONE OR MORE DOMVESTI C OR FOREI GN CORPG
RATI ONS OR OTHER ORGANI ZATI ONS ENGAGED I N ACTI VI TI ES SUBSTANTI ALLY SI' M -
LAR TO THOSE OF THE DI SSOLVED CORPORATION PURSUANT TO THE PLAN OF
DI SSOLUTI ON AND DI STRI BUTI ON OR, | F APPLI CABLE, AS ORDERED BY THE COURT
TO VWH CH SUCH PLAN |'S SUBM TTED FOR APPROVAL UNDER SECTI ON 1002 OF TH S
ARTI CLE. ANY DI SPOSI TI ON OF ASSETS CONTAINED IN A WLL OR OTHER | NSTRU-
MENT, IN TRUST OR OTHERW SE, MADE BEFORE OR AFTER THE DI SSCLUTI QN, TO OR
FOR THE BENEFIT OF ANY CORPORATI ON SO DI SSOLVED SHALL | NURE TO OR FOR
THE BENEFI T OF THE CORPORATI ON OR ORGANI ZATI ON ACQUI RI NG SUCH ASSETS OF
THE DI SSCLVED CORPORATI ON AS PROVIDED IN THI' S SECTI ON, AND SO FAR AS | S
NECESSARY FOR THAT PURPCSE THE CORPORATION OR ORGANI ZATI ON  ACQUI RI NG
SUCH ASSETS OF THE DI SSOLVED CORPORATI ON AS PROVIDED IN TH S SECTI ON,
AND SO FAR AS | S NECESSARY FOR THAT PURPOSE THE CORPORATI ON OR ORGANI ZA-
TI ON ACQUI RI NG SUCH DI SPOSI TION SHALL BE DEEMED A SUCCESSOR TO THE
DI SSOLVED CORPORATION W TH RESPECT TO SUCH ASSETS; PROVI DED, HOWEVER,
THAT SUCH DI SPOSI TI ON SHALL BE DEVOTED BY THE ACQUI RI NG CORPORATION OR
ORGANI ZATI ON TO THE PURPCSES | NTENDED BY THE TESTATOR, DONOR OR GRANTOR.

(2) ASSETS OTHER THAN THOSE DESCRI BED BY SUBPARAGRAPH ONE OF THI S
PARAGRAPH, | F ANY, SHALL BE DI STRI BUTED | N ACCORDANCE W TH THE SPECI FI -
CATIONS OF THE PLAN OF DI SSOLUTI ON AND DI STRI BUTI ON OF ASSETS OR, TO THE
EXTENT THAT THE CERTI FI CATE OF | NCORPORATI ON PRESCRI BES THE DI STRI BUTI VE
RI GATS OF MEMBERS, OR OF ANY CLASS OR CLASSES OF MEMBERS, AS PROVIDED IN
SUCH CERTI FI CATE;

(D) WTHI N SI X MONTHS FROM THE DATE FI XED FOR THE PAYMENT OF THE FI NAL
LI QUI DATI NG DI STRI BUTI ON PURSUANT TO PARAGRAPH (A) OF THI S SECTI ON, PAY
ANY ASSETS DI STRI BUTABLE TO A CREDITOR OR MEMBER WHO |S UNKNOW OR
CANNOT BE FOUND, TO THE STATE COVPTROLLER PURSUANT TO THE ABANDONED
PROPERTY LAW

(E) DI STRIBUTE ASSETS THAT ARE NOT SUBJECT TO SUBPARAGRAPH ONE OF
PARAGRAPH (C) OF THI S SECTI ON UNDER A PLAN OF DI STRI BUTI ON, | N ACCORD-
ANCE W TH THE FOLLOW NG ORDER OF PRI ORI Tl ES:

(1) HOLDERS OF CAPI TAL CERTI FI CATES.

(2) MEMBERS, |F PERM TTED BY LAW
S 1003. CERTI FI CATE OF DI SSOLUTI ON; CONTENTS; APPROVAL.

(A) AFTER THE PLAN OF DI SSOLUTI ON AND DI STRI BUTI ON OF ASSETS HAS BEEN
ADOPTED, AUTHORI ZED, APPROVED AND CARRI ED QUT PURSUANT TO THE TERMS OF
THE PLAN WTH N THE TI ME PERI OD SET FORTH PURSUANT TO SECTI ON 1002-A OF
TH'S ARTICLE, A CERTIFICATE OF DI SSOLUTI ON, ENTI TLED " CERTI FI CATE OF
DI SSOLUTION COF .. ... (NAME OF CORPORATI ON) UNDER SECTION 1003 OF THE
NON- PROFI T CORPORATI ON LAW SHALL BE SI GNED AND, | F REQUI RED PURSUANT TO
SUBPARAGRAPH TWO OF PARAGRAPH (B) OF THI S SECTI ON, AFTER THE ATTORNEY
GENERAL HAS AFFI XED THEREON HI S OR HER CONSENT TO THE DI SSOLUTI ON,  SUCH
CERTI FI CATE OF DI SSOLUTION SHALL BE DELIVERED TO THE DEPARTMENT OF
STATE. I T SHALL SET FORTH:

(1) THE NAVE OF THE CORPCRATION AND, |F I TS NAME HAS BEEN CHANGED, THE
NAVE UNDER WHI CH | T WAS FORVED.

(2) THE DATE I TS CERTI FI CATE OF | NCORPORATI ON WAS FI LED BY THE DEPART-
MENT OF STATE.

(3) THE NAVE AND ADDRESS OF EACH OF I TS OFFI CERS AND DI RECTCRS.

(4) A STATEMENT AS TO WHETHER OR NOT THE CORPORATI ON HOLDS ASSETS FOR
SPECI FI C PURPOSES AT THE TIME OF AUTHORI ZATION OF I TS PLAN OF DI SSOL-
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UTI ON AND DI STRI BUTI ON OF ASSETS AS PROVIDED IN SECTION 1002 OF TH'S
ARTI CLE.

(5) THAT THE CORPORATI ON ELECTS TO DI SSOLVE.

(6) THE MANNER I N VWHI CH THE DI SSOLUTI ON WAS AUTHORI ZED. | F THE DI SSOL-
UTI ON OF THE CORPORATI ON IS AUTHORI ZED BY A VOTE OF THE DI RECTORS AND/ OR
MEMBERS OF THE CORPORATI ON THAT |'S LESS THAN THAT ORDI NARI LY REQUI RED BY
THE CERTI FI CATE OF | NCORPORATI ON, THE BY-LAWS, TH S CHAPTER OR ANY OTHER
APPLI CABLE LAW AS PERM TTED BY PARAGRAPH (A) OF SECTION 1002 OF THI S
ARTI CLE, THEN THE CERTI FI CATE OF DI SSOLUTI ON SHALL SO STATE.

(B) SUCH CERTI FI CATE OF DI SSOLUTI ON SHALL HAVE | NDORSED THEREON OR
ANNEXED THERETO THE APPROVAL OF THE DI SSCLUTI ON:

(1) BY A GOVERNMENTAL BODY OR OFFI CER, | F SUCH APPROVAL | S REQUI RED. A
CORPCORATI ON WHOSE STATEMENT OF PURPCSES SPECI FI CALLY | NCLUDES THE ESTAB-
LI SHVENT OR OPERATION OF A CH LD DAY CARE CENTER, AS THAT TERM IS
DEFI NED | N SECTI ON THREE HUNDRED NI NETY OF THE SOCI AL SERVICES LAW
SHALL PROVI DE A CERTI FI ED COPY OF ANY CERTI FI CATE OF DI SSOLUTI ON | NVOLV-
I NG SUCH CORPORATI ON TO THE OFFI CE OF CH LDREN AND FAM LY SERVI CES W TH-
IN TH RTY DAYS AFTER THE FI LI NG OF SUCH DI SSCLUTI ON W TH THE DEPARTNMENT
OF STATE.

(2) BY THE ATTORNEY GENERAL IN THE CASE OF A CORPCRATION THAT IS
ORGANI ZED FOR CHARI TABLE PURPOSES AND HOLDS ASSETS AT THE TIME OF
DI SSOLUTI ON RECEI VED FOR SPECI FI C PURPCSES.

(© THE APPLI CATION TO THE ATTORNEY GENERAL FOR APPROVAL OF THE
CERTI FI CATE OF DI SSOLUTI ON PURSUANT TO PARAGRAPH (B) OF THI S SECTI ON
SHALL BE BY VERI FI ED PETI TI ON AND SHALL | NCLUDE A FI NAL FI NANCI AL REPORT
SHOW NG DI SPOSI TI ON OF ALL OF THE CORPORATI ON'S ASSETS AND LI ABI LI TI ES,
THE REQUI SI TE GOVERNMENTAL APPROVALS AND THE APPRCOPRI ATE FEES, | F ANY,
ACCOVPANI ED BY THE CERTI FI CATE OF DI SSCLUTI ON.

S 1004. CERTI FI CATE OF DI SSOLUTI ON; FI LI NG EFFECT.

THE DEPARTMENT OF STATE SHALL NOT FILE A CERTIFI CATE OF DI SSOLUTI ON
UNLESS THE CONSENT OF THE DEPARTMENT OF TAXATI ON AND FI NANCE TO THE
DI SSOLUTI ON | S ATTACHED THERETO. UPON FI LI NG THE CERTI FI CATE, THE CORPG
RATI ON | S DI SSOLVED.

S 1005. PROCEDURE AFTER DI SSCLUTI ON.

(A) AFTER DI SSOLUTI ON:

(1) THE CORPORATI ON SHALL CARRY ON NO ACTIVITIES EXCEPT FOR THE
PURPOSE OF W NDI NG UP | TS AFFAI RS.

(2) THE CORPORATI ON SHALL PROCEED TO WND UP I TS AFFAIRS, W TH POAER
TO FULFI LL OR DI SCHARGE | TS CONTRACTS, COLLECT |ITS ASSETS, SELL |ITS
ASSETS FOR CASH AT PUBLI C OR PRI VATE SALE, DI SCHARGE OR PAY I TS LI ABI L-
I TIES, AND DO ALL OTHER ACTS APPROPRI ATE TO LI QUI DATE | TS BUSI NESS.

(3) AFTER PAYI NG OR ADEQUATELY PROVIDING FOR THE PAYMENT OF |ITS
LIABILITIES, THE REMAI NI NG ASSETS OF THE CORPCORATI ON SHALL BE DI STRI B-
UTED IN THE FOLLON NG MANNER:

(A) ASSETS RECElI VED AND HELD BY THE CORPCRATI ON FOR A PURPCSE SPEC -
FIED AS TYPE B I N PARAGRAPH (B) OF SECTION 201 OF THI S CHAPTER OR VWH CH
ARE LEGALLY REQUI RED TO BE USED FOR A PARTICULAR PURPCSE SHALL BE
DISTRIBUTED TO ONE OR MORE DOVESTI C OR FOREI GN CORPORATI ONS OR OTHER
ORGANI ZATI ONS ENGAGED | N ACTI VI TI ES SUBSTANTI ALLY SIM LAR TO THOSE OF
THE DI SSOCLVED CORPORATI ON PURSUANT TO A PLAN OF DI STRI BUTI ON ADCPTED AS
PROVI DED | N SECTI ON 1001 OF THI S ARTI CLE OR AS ORDERED BY THE COURT TO
VH CH SUCH PLAN 1S SUBM TTED FOR APPROVAL UNDER SECTI ON 1002 OF THI S
ARTI CLE. ANY DI SPOsI TI ON CONTAI NED I N ANY WLL OR OTHER | NSTRUVENT, [N
TRUST OR OTHERW SE, MADE BEFORE OR AFTER THE DI SSOLUTI ON, TO OR FOR THE
BENEFI T OF ANY CORPORATI ON SO DI SSCLVED SHALL I NURE TO OR FOR THE BENE-
FIT OF THE CORPORATION OR ORGAN ZATI ON ACQUI RI NG THE ASSETS OF THE
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DI SSOLVED CORPORATI ON AS PROVIDED IN TH'S SECTION, AND SO FAR AS IS
NECESSARY FOR THAT PURPCSE THE CORPORATI ON OR ORGANI ZATI ON ACQUI RI NG
SUCH DI SPOSI TI ON SHALL BE DEEMED A SUCCESSOR TO THE DI SSOLVED CORPO-
RATI O\ PROVI DED, HOWEVER, THAT SUCH DI SPCSI TI ON SHALL BE DEVOTED BY THE
ACQUI RING CORPORATION OR ORGANI ZATI ON TO THE PURPOSES | NTENDED BY THE
TESTATOR, DONOR OR GRANTOR

(B) OTHER ASSETS, |F ANY, SHALL BE DI STRI BUTED | N ACCORDANCE W TH THE
SPECI FI CATIONS OF THE PLAN OF DI STRIBUTION ADOPTED AS PROVI DED I N
SECTI ON 1001 OF THI'S ARTI CLE OR, TO THE EXTENT THAT THE CERTI FI CATE OF
| NCORPORATI ON PRESCRI BES THE DI STRI BUTI VE RI GHTS OF MEMBERS, OR OF ANY
CLASS OR CLASSES OF MEMBERS, AS PROVI DED | N SUCH CERTI FI CATE.

(4) ANY ASSETS DI STRI BUTABLE TO A CREDI TOR OR MEMBER WHO | S UNKNOWN OR
CANNOT BE FOUND, OR WHO |'S UNDER A DI SABILITY, SHALL BE PAID TO THE
STATE COVPTROLLER AS ABANDONED PROPERTY W THI N SI X MONTHS FROM THE DATE
FI XED FOR THE PAYMENT OF THE FINAL LI QU DATING DI STRIBUTION, AND BE
SUBJECT TO THE PROVI SI ONS OF THE ABANDONED PROPERTY LAW

(B) ASSETS SHALL BE DISTRIBUTED UNDER A PLAN OF DI STRIBUTION I N
ACCORDANCE W TH THE FOLLOW NG ORDER OF PRI ORI Tl ES:

(1) HOLDERS OF CAPI TAL CERTI FI CATES.

(2) MEMBERS.

S 1006. CORPORATE ACTI ON AND SURVI VAL OF REMEDI ES AFTER DI SSOLUTI ON.

(A) AFTER DI SSOLUTI ON, A CORPORATI ON SHALL NOT COMMENCE ANY NEW ACTI V-
I TTES. A DI SSOLVED CORPORATI ON, | TS DI RECTORS, OFFI CERS AND MEMBERS MAY
CONTINUE TO FUNCTION FOR THE PURPOSE OF W NDI NG UP THE AFFAI RS OF THE
CORPORATI ON | N THE SAME MANNER AS |F THE DISSOLUTION HAD NOT TAKEN
PLACE, EXCEPT AS OTHERW SE PROVIDED IN TH S CHAPTER OR BY COURT ORDER.
I N PARTI CULAR AND W THOUT LI M TI NG THE GENERALI TY OF THE FOREGO NG

(1) THE DI RECTORS OF A DI SSOLVED CORPORATI ON SHALL NOT BE DEEMED TO BE
TRUSTEES OF | TS ASSETS; TI TLE TO SUCH ASSETS SHALL NOT VEST IN THEM BUT
SHALL REMAI N | N THE CORPORATI ON UNTI L TRANSFERRED BY I T IN | TS CORPORATE
NANE.

(2) DI SSOLUTI ON SHALL NOT CHANGE QUORUM OR VOTI NG REQUI REMENTS FOR THE
BOARD OR MEMBERS, OR PROVI S| ONS REGARDI NG ELECTI ON, APPO NTMENT, RESI G-
NATI ON OR REMOVAL OF, OR FILLI NG VACANCI ES AMONG, DI RECTORS OR OFFI CERS,
OR PROVI SIONS REGARDI NG AMENDMVENT OR REPEAL OF BY- LAWS OR ADOPTI ON OF
NEW BY- LAWS.

(3) CAPI TAL CERTIFI CATES MAY BE TRANSFERRED AND DETERM NATION OF
MEMBERS FOR ANY PURPCSE MAY BE MADE W THOUT CLOSI NG THE RECORD OF
MEMBERS UNTIL SUCH TIME, IF ANY, AS SUCH RECORD MAY BE CLOSED, AND
El THER THE BOARD OR THE MEMBERS MAY CLOSE I T.

(4) THE CORPORATI ON MAY SUE OR BE SUED IN ALL COURTS AND PARTI Cl PATE
I N ACTI ONS AND PROCEEDI NGS, WHETHER JUDI CI AL, ADM NI STRATI VE, ARBI TRA-
TIVE OR OTHERW SE, I N | TS CORPORATE NAME, AND PROCESS MAY BE SERVED BY
OR UPON I T.

(B) THE DI SSOLUTION OF A CORPORATION SHALL NOT AFFECT ANY REMEDY
AVAI LABLE TO OR AGAINST SUCH CORPORATI ON, | TS DI RECTORS, OFFI CERS OR
MEMBERS, FOR ANY RIGHT OR CLAIM EXISTING OR ANY LIABILITY |NCURRED
BEFORE SUCH DI SSOLUTI ON, EXCEPT AS PROVI DED | N SECTI ON 1007 OR 1008 OF
TH'S ARTI CLE.

S 1007. NOTICE TO CREDI TORS BY CORPORATIONS |NTENDING TO DI SSOLVE;
FI LI NG OR BARRI NG CLAI MS.

(Al AT ANY TIME PRI OR TO FILING THE CERTI FI CATE OF DI SSOLUTI ON, THE
CORPORATI ON MAY Gl VE A NOTI CE REQUIRING ALL CREDI TORS AND CLAI MANTS,
I NCLUDI NG ANY W TH UNLI QUI DATED OR CONTI NGENT CLAI M5 AND ANY W TH WHOM
THE CORPORATI ON HAS UNFULFI LLED CONTRACTS, TO PRESENT THEIR CLAIMS IN
WRI TI NG AND | N DETAI L AT A SPECI FI ED PLACE AND BY A SPECI FI ED DAY, WHI CH
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SHALL NOT' BE LESS THAN SI X MONTHS AFTER THE FI RST PUBLI CATI ON OF SUCH
NOTI CE. SUCH NOTI CE SHALL BE PUBLI SHED AT LEAST ONCE A WEEK FOR TWO
SUCCESSI VE  WEEKS I N A NEWSPAPER OF GENERAL ClI RCULATI ON IN THE COUNTY | N
VWH CH THE OFFICE OF THE CORPORATI ON WAS LOCATED AT THE DATE OF DI SSCL-
UTI ON. ON OR BEFORE THE DATE OF THE FI RST PUBLI CATION OF SUCH NOTI CE,
THE CORPORATION SHALL MAIL A COPY THERECF, POSTAGE PREPAI D, TO EACH
PERSON BELI EVED TO BE A CREDI TOR OF OR CLAI MANT AGAI NST THE CORPCRATI ON
VWHOSE CURRENT NAME AND ADDRESS ARE KNOWN TO OR CAN W TH DUE DI LI GENCE BE
ASCERTAINED BY THE CORPORATION. THE G VING OF SUCH NOTI CE SHALL NOT
CONSTI TUTE A RECOGNI TI ON THAT ANY PERSON | S A PROPER CREDI TOR OR CLAI M
ANT, AND SHALL NOT REVI VE OR MAKE VALI D, OR OPERATE AS A RECOGNI TI ON OF
THE VALID TY OF, OR A WAl VER OF ANY DEFENSE OR COUNTERCLAIM | N RESPECT
OF ANY CLAI M AGAI NST THE CORPORATI ON, I TS ASSETS, DI RECTORS, OFFI CERS OR
MEMBERS, VWH CH HAS BEEN BARRED BY ANY STATUTE OF LI M TATI ONS OR BECQOVE
I NVALI D BY ANY CAUSE, OR I N RESPECT OF WHI CH THE CORPORATI ON, | TS DI REC
TORS, OFFI CERS OR MEMBERS, HAS ANY DEFENSE OR COUNTERCLAI M

(B) ANY CLAI M5 WHI CH SHALL HAVE BEEN FI LED AS PROVIDED I N SUCH NOTI CE
AND VWH CH SHALL BE DISPUTED BY THE CORPORATI ON MAY BE SUBM TTED FOR
DETERM NATI ON TO THE SUPREME COURT UNDER SECTI ON 1008 OF THI S ARTI CLE OR
PURSUANT TO ARTI CLE 11 OF TH S CHAPTER A CLAIM FI LED BY THE TRUSTEE OR
PAYI NG AGENT FOR THE HOLDERS OF BONDS OR COUPONS SHALL HAVE THE SANME
EFFECT AS | F FILED BY THE HOLDER OF ANY SUCH BONDS OR COUPONS. ANY
PERSON WHOSE CLAIM IS, AT THE DATE OF THE FI RST PUBLI CATI ON OF SUCH
NOTI CE, BARRED BY ANY STATUTE OF LIM TATIONS IS NOT A CREDI TOR OR CLAI M
ANT ENTI TLED TO ANY NOTI CE UNDER THI S SECTI ON OR SUCH SECTION 1008 OF
TH'S ARTICLE. THE CLAIM OF ANY SUCH PERSON AND ALL OTHER CLAI Ms VWHI CH
ARE NOT TI MELY FI LED AS PROVI DED | N SUCH NOTI CE EXCEPT CLAIMS WVH CH ARE
THE SUBJECT OF LITIGATI ON ON THE DATE OF THE FI RST PUBLI CATI ON OF SUCH
NOTI CE AND ALL CLAIMS WH CH ARE SO FI LED BUT ARE DI SALLOVNED BY THE COURT
UNDER SUCH SECTI ON 1008 OF THI S ARTI CLE, SHALL BE FOREVER BARRED AS
AGAI NST THE CORPORATION, I TS ASSETS, DI RECTORS, OFFI CERS AND MEMBERS,
EXCEPT TO SUCH EXTENT, |F ANY, AS THE COURT NAY ALLOW THEM AGAI NST ANY
REMAI Nl NG ASSETS OF THE CORPORATION IN THE CASE OF A CREDI TOR WHO SHOWS
SATI SFACTORY REASON FOR FAI LURE TO FILE A CLAIM AS SO PROVIDED. | F THE
COURT REQUI RES A FURTHER NOTI CE UNDER SUCH SECTI ON 1008 OF THI S ARTI CLE,
ANY REFERENCE TO A NOTICE IN THI S SECTI ON SHALL, TO THE EXTENT THAT THE
COURT SO ORDERS, MEAN SUCH FURTHER NOTI CE, EXCEPT THAT A CLAI M VWH CH HAS
BEEN FI LED I N ACCORDANCE W TH A NOTI CE UNDER THI S SECTI ON NEED NOT BE
REFI LED UNDER SUCH FURTHER NOTI CE.

(©) NOTW THSTANDI NG THI S SECTI ON AND SECTI ON 1008 OF THI' S ARTI CLE, TAX
CLAI MS AND OTHER CLAI M5 OF TH S STATE AND OF THE UNI TED STATES SHALL NOT
BE REQUI RED TO BE FI LED UNDER THOSE SECTI ONS, AND SUCH CLAI Ms SHALL NOT
BE BARRED BECAUSE NOT SO FI LED, AND DI STRI BUTI ON OF THE ASSETS OF THE
CORPCORATI ON, OR ANY PART THERECF, MAY BE DEFERRED UNTI L DETERM NATI ON OF
ANY SUCH CLAI V5.

(D) LABORERS' WAGES SHALL BE PREFERRED CLAI M5 AND ENTI TLED TO PAYMENT
BEFORE ANY OTHER CREDI TORS QUT OF THE ASSETS OF THE CORPORATION IN
EXCESS OF VALID PRI OR LI ENS OR ENCUVBRANCES.

S 1008. JURISDICTION OF SUPREME COURT TO SUPERVISE DI SSOLUTI ON AND
LI QUI DATI ON.

(A) AT ANY TIME AFTER THE FI LI NG OF A CERTI FI CATE OF DI SSOLUTI ON UNDER
TH' S ARTICLE, THE SUPREME COURT IN THE JUDICIAL D STRICT WHERE THE
OFFI CE OF THE CORPORATI ON WAS LOCATED AT THE DATE OF I TS DI SSCLUTION, | N
A SPECI AL PROCEEDI NG | NSTI TUTED UNDER THI' S SECTI ON, UPON THE PETI TI ON OF
THE CORPORATI ON OR, I N A Sl TUATI ON APPROVED BY THE COURT, UPON THE PETI -
TION OF A CREDI TOR, CLAI MANT, DI RECTOR, OFFI CER, MEMBER, SUBSCRI BER FOR
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CAPI TAL CERTI FI CATES, | NCORPORATOR OR THE ATTORNEY GENERAL, MAY SUSPEND
OR ANNUL THE DI SSOLUTI ON OR CONTI NUE THE LI QUI DATI ON OF THE CORPORATI ON
UNDER THE SUPERVI SI ON OF THE COURT AND MAY MAKE ALL SUCH ORDERS AS |IT
MAY DEEM PROPER | N ALL MATTERS | N CONNECTI ON W TH THE DI SSCLUTI ON OR THE
WNDING UP OF THE AFFAIRS OF THE CORPORATI ON, AND I N PARTI CULAR, AND
W THOUT LIM TING THE GENERALITY OF THE FOREGO NG IN RESPECT OF THE
FOLLOW NG

(1) THE DETERM NATION OF THE VALID TY OF THE AUTHORI ZATI ON OF THE
DI SSOLUTI ON OF THE CORPCORATI ON AND OF THE EXECUTI ON AND DELI VERY OF THE
CERTI FI CATE OF DI SSOLUTI ON UNDER THI S ARTI CLE.

(2) THE ADEQUACY OF THE NOTI CE G VEN TO CREDI TORS AND CLAI MANTS AND,
IF 1T 1S DETERM NED TO HAVE BEEN | NADEQUATE, @THE REQUI REMENT OF SUCH
FURTHER NOTI CE AS THE COURT MAY DEEM PROPER.

(3) THE DETERM NATI ON OF THE VALI DI TY AND AMOUNT OF | NVALI DI TY OF ANY
CLAI M5 WH CH HAVE BEEN PRESENTED TO THE CORPORATI ON.

(4) THE BARRING OF ALL CREDI TORS AND CLAI MANTS WHO HAVE NOT TI MELY
FILED CLAIMS AS PROVIDED I N ANY SUCH NOTI CE, OR WHOSE CLAI Ms HAVE BEEN
DI SALLONED BY THE COURT, AS AGAI NST THE CORPORATI ON, | TS ASSETS, DI REC
TORS, OFFI CERS AND MEMBERS.

(5) THE DETERM NATI ON AND ENFORCEMENT OF THE LI ABI LI TY OF ANY DI REC
TOR, OFFI CER, MEMBER OR SUBSCRI BER FOR CAPI TAL CERTIFI CATES, TO THE
CORPORATI ON OR FOR THE LI ABI LI TIES OF THE CORPORATI ON.

(6) THE PRESENTATI ON AND FI LI NG OF | NTERMEDI ATE AND FI NAL ACCOUNTS OF
THE DI RECTORS, THE HEARI NG THEREON, THE ALLOWANCE OR DI SALLOMNCE THERE-
OF, AND THE DI SCHARGE OF THE DI RECTORS, OR ANY O THEM FROM THEIR
LI ABI LI TI ES.

(7) THE ADM NI STRATI ON OF ANY TRUST, OR THE DI SPCSI TI ON OF ANY PROPER-
TY HELD I'N TRUST BY OR FOR THE CORPORATI ON.

(8) THE PAYMENT, SATISFACTION OR COWROM SE OF CLAI MS AGAI NST THE
CORPCORATI ON, THE RETENTI ON OF ASSETS FOR SUCH PURPCSE, AND THE DETERM -
NATI ON OF THE ADEQUACY OF PROVI SI ONS MADE FOR PAYMENT OF THE LI ABILITIES
OF THE CORPORATI ON.

(9) THE DI SPOSI TI ON OR DESTRUCTI ON OF RECORDS, DOCUMENTS AND PAPERS OF
THE CORPORATI ON.

(10) THE APPO NTMENT AND REMOVAL OF A RECEI VER UNDER ARTI CLE 12 OF
TH S CHAPTER WHO MAY BE A DI RECTOR, OFFICER OR MEMBER OF THE CORPOG
RATI ON.

(11) THE | SSUANCE OF I NJUNCTI ONS FOR ONE OR MORE OF THE PURPOSES AND
AS PROVI DED I N SECTION 1113 OF TH S CHAPTER

(12) THE RETURN OF SUBSCRI PTI ON PAYMENTS TO SUBSCRI BERS FOR CAPI TAL
CERTI FI CATES, AND THE MAKING OF DI STRIBUTIONS, IN CASH OR I N KIND OR
PARTLY | N EACH, TO THE MEMBERS.

(13) THE PAYMENT TO THE STATE COVPTROLLER, AS ABANDONED PROPERTY, OF
ASSETS UNDER PARAGRAPH (D) OF SECTI ON 1002-A OF THI S ARTI CLE.

(14) WHERE ASSETS HELD BY THE CORPORATI ON WERE ASSETS RECEI VED FOR
SPECI FI C PURPCSES, THE DI STRI BUTI ON OF SUCH ASSETS TO ONE OR MORE DOMES-
TI C OR FORElI GN CORPORATI ONS OR OTHER ORGANI ZATI ONS ENGAGED | N ACTI VI TI ES
SUBSTANTI ALLY SI M LAR TO THOSE OF THE DI SSOLVED CORPORATI ON, ON NOTI CE
TO THE ATTORNEY GENERAL AND TO SUCH OTHER PERSONS, AND | N SUCH MANNER,
AS THE COURT MAY DEEM PROPER.

(B) NO ORDER ANNULLI NG A DI SSOLUTI ON SHALL BE MADE UNDER THI' S SECTI ON
| F THE NAME OF THE CORPORATI ON WHOSE DI SSOLUTI ON |'S TO BE ANNULLED IS NO
LONGER AVAI LABLE FOR USE BY SUCH CORPORATI ON, UNLESS SUCH CORPCRATI ON
SUBM TS WTH I TS PETI TI ON FOR THE ANNULMENT OF THE DI SSOLUTI ON A CERTI F-
| CATE OF RESERVATI ON OF ANOTHER AVAI LABLE NANME.
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(©) ORDERS UNDER THI S SECTI ON MAY BE ENTERED EX PARTE, EXCEPT THAT |IF
SUCH SPECI AL PROCEEDI NG WAS NOT | NSTI TUTED UPON PETI TI ON OF THE CORPO-
RATI ON, NOTI CE SHALL BE G VEN TO THE CORPORATI ON | N SUCH MANNER AS THE
COURT MAY DI RECT. NOTI CE SHALL BE G VEN TO OTHER PERSONS | NTERESTED, AND
I N SUCH MANNER, AS THE COURT MAY DEEM PROPER, OF ANY HEARI NGS AND OF THE
ENTRY OF ANY ORDERS ON SUCH MATTERS AS THE COURT SHALL DEEM PROPER. ALL
ORDERS MADE BY THE COURT UNDER THI S SECTI ON SHALL BE Bl NDI NG UPON THE
ATTORNEY- GENERAL, THE CORPORATION, ITS D RECTORS, OFFICERS, MEMBERS,
SUBSCRI BERS FOR CAPI TAL CERTI FI CATES, | NCORPORATORS, CREDI TORS AND
CLAI MANTS.

S 1009. APPLI CABI LI TY TO DI SSOLUTI ON UNDER OTHER PROVI SI ONS.

THE PROVI SI ONS OF PARAGRAPHS (C), (D) AND (E) OF SECTION 1002-A, AND
SECTI ONS 1006, 1007 AND 1008 OF TH S ARTI CLE SHALL APPLY TO A CORPO-
RATI ON DI SSOLVED BY PROCLANMATI ON PURSUANT TO SECTI ON 1014 OF THI S ARTI -
CLE, BY EXPIRATION OF |ITS PERICD OF DURATI ON OR UNDER SECTI ON TWO
HUNDRED THREE- A OF THE TAX LAW OR TO AN | NCORPORATED FI REMEN S BENEVG
LENT ASSOCI ATI ON CREATED BY ACT OF THE LEGQ SLATURE | F SUCH ACT | S SUBSE-
QUENTLY REPEALED.

S 1010. REVOCATI ON OF VOLUNTARY DI SSOLUTI ON PROCEEDI NGS.

(A) AT ANY TIME PRIOR TO THE FI LI NG OF A CERTI FI CATE OF DI SSOLUTI ON BY
THE DEPARTMENT OF STATE, A CORPORATI ON MAY REVOKE THE ACTI ON TAKEN TO
DI SSOLVE THE CORPORATI ON I N THE FOLLOW NG MANNER:

(1) I'F THERE ARE MEMBERS ENTI TLED TO VOTE THEREON:

(A) UNLESS THE CERTI FI CATE OF | NCORPORATI ON DI SPENSES W TH DI SSOLUTI ON
ACTI ON BY THE BOARD, THE BOARD SHALL ADOPT A RESCLUTI ON RECOMVENDI NG
THAT THE VOLUNTARY DI SSOLUTI ON PROCEEDI NGS BE REVOKED AND DI RECTI NG
SUBM SSI ON OF THE PROPCSED REVOCATION TO A VOTE OF THE MEMBERS ENTI TLED
TO VOTE THEREON.

(B) REVOCATION OF THE VOLUNTARY DI SSOLUTI ON PROCEEDI NGS SHALL BE
AUTHORI ZED BY TWO- THI RDS VOTE AS PROVI DED I N PARAGRAPH (C) OF SECTI ON
613 OF TH S CHAPTER

(2) IF THERE ARE NO MEMBERS ENTI TLED TO VOTE THEREON, REVOCATI ON OF
THE VOLUNTARY DI SSOLUTI ON PROCEEDI NGS SHALL BE AUTHORI ZED BY THE VOTE OF
A MAJCORITY OF THE DI RECTORS THEN | N OFFI CE.

(3) I'F APPROVAL OF THE DI SSOLUTI ON OF A CORPORATI ON BY A GOVERNVENTAL
BODY OR OFFICER |S REQU RED, AS PROVI DED I N PARAGRAPH (C) OF SECTI ON
1002 OF TH' S ARTI CLE, AND SUCH APPROVAL HAS BEEN @ VEN, REVOCATION OF
THE VOLUNTARY DI SSCLUTI ON PROCEEDI NGS SHALL NOT BE AUTHORI ZED W THOUT
APPROVAL THERECF BY SUCH BODY OR OFFI CER
S 1012. CERTI FI CATI ON OF ANNULMENT OF DI SSOLUTI ON AND REI NSTATEMENT OF

CORPORATE EXI STENCE.

(A) ANY CORPORATI ON DI SSOLVED UNDER FORMER SECTI ON FI FTY- SEVEN OF THE
VEMBERSHI P CORPORATI ONS LAW NMAY, AT ANY TI ME AFTER THE EFFECTI VE DATE OF
TH' S ARTI CLE, DELIVER TO THE DEPARTMENT OF STATE A SIGNED CERTI FI CATE
VWH CH SHALL BE ENTITLED, "CERTIFI CATE OF ANNULMENT OF DI SSOLUTI ON AND
REI NSTATEMENT OF CORPCRATE EXI STENCE OF
.................................. (NAME OF CORPCRATION) PURSUANT TO
SECTI ON 1012 OF THE NON- PROFI T CORPORATI ON LAW AND SHALL SET FORTH:

(1) THE NAVE OF THE CORPCRATION AND, |F I T HAS BEEN CHANGED, THE NAME
UNDER VHI CH | T WAS FORMED.

(2) THE DATE OF THE FI LI NG OF I TS CERTI FI CATE OF | NCORPCRATI ON BY THE
DEPARTMENT OF STATE.

(3) THE LAWUNDER WHICH I T WAS FORMED.

(4) THAT IT FAILED TO DELI VER TO THE DEPARTMENT OF STATE A CERTIF-
| CATE, AS REQUI RED BY SUBDI VI SI ON ONE OF FORVER SECTI ON FI FTY- SEVEN OF
THE MEMBERSHI P CORPORATI ONS LAW
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(5) THAT IT ELECTS TO BE REI NSTATED AND TO CONTINUE |ITS CORPORATE
EXI STENCE.

(6) THAT, UNDER SECTION 201 OF THIS CHAPTER, IT IS A NON- PROFI T CORPO
RATI ON.

(B) NOTW THSTANDI NG SUBPARAGRAPH (1) OF PARAGRAPH (A) OF SECTI ON 1006
OF TH S ARTI CLE, THE DI RECTORS OF A CORPORATION WHOSE DI SSCLUTION IS
ANNULLED UNDER TH' S SECTION SHALL BE DEEMED TRUSTEES OF | TS ASSETS,
UNLESS SUCH ASSETS HAVE BEEN DI STRI BUTED PURSUANT TO SECTI ON 1002-A OF
TH S ARTI CLE.

(© THE FILING OF SUCH CERTI FI CATE BY THE DEPARTMENT OF STATE SHALL
HAVE THE EFFECT OF ANNULLI NG ALL OF THE PROCEEDI NGS THERETOFORE TAKEN
FOR THE DI SSCLUTI ON OF SUCH CORPORATI ON, AND I'T SHALL THEREAFTER HAVE
SUCH CORPORATE POWERS, RIGHTS, PRIVILEGES, |IMVUNTIES, DUTIES AND
LIABILITIES AS | T HAD ON THE DATE OF PUBLI CATI ON OF THE PROCLAMATI ON OF
DI SSOLUTI ON, AS | F SUCH PROCLANVATI ON HAD NOT BEEN MADE AND PUBLI SHED.

(D) THE DEPARTMENT OF STATE SHALL NOT FILE A CERTI FI CATE OF ANNULMENT
OF DI SSOLUTI ON  AND REI NSTATEMENT OF CORPORATE EXI STENCE | F THE NAME OF
THE CORPORATI ON BEI NG REI NSTATED |'S NOT AVAI LABLE UNDER SECTI ON 301 OF
TH S CHAPTER FOR USE BY A CORPORATI ON THEN BEI NG FORVED UNDER THI S CHAP-
TER, UNLESS SUCH CERTIFICATE SHALL CHANGE THE NAMVE TO ONE VHICH | S
AVAI LABLE FOR SUCH USE.

(E) I'F, AFTER THE PUBLI CATI ON OF THE PROCLAMATI ON OF DI SSOLUTION, IT
SHALL APPEAR THAT THE NAME OF ANY CORPORATI ON WAS ERRONEQUSLY | NCLUDED
THEREI'N, THE SECRETARY OF STATE SHALL MAKE AN APPROPRI ATE ENTRY ON THE
RECORDS OF THE DEPARTMENT OF STATE, WH CH ENTRY SHALL HAVE THE EFFECT
OF ANNULLI NG ALL OF THE PROCEEDI NGS THERETOFORE TAKEN FOR THE DI SSOL-
UTTON OF THE CORPORATION UNDER TH'S SECTIQON, AND I T SHALL HAVE SUCH
CORPCRATE POVERS, RI GHTS, PRI VILEGES, | MVUNITIES, DUTIES AND LI ABILITIES
AS | T HAD ON THE DATE OF SUCH PUBLI CATION OF THE PROCLAVATION, AS |IF
SUCH PROCLANATI ON HAD NOT BEEN MADE AND PUBLI SHED.

(F) WHENEVER A CORPORATION HAS COWLI ED W TH PARAGRAPH (A) OF THI'S
SECTI ON OR THE ACTI ON SPECI FI ED I N PARAGRAPH (E) OF THI'S SECTION HAS
BEEN TAKEN, THE SECRETARY OF STATE SHALL PUBLI SH A NOTI CE THEREOF I N THE
STATE ADVERTI SI NG BULLETI N AND SHALL SEND A COPY OF SUCH BULLETIN TO THE
CLERK OF THE COUNTY IN WH CH THE OFFI CE OF THE CORPORATI ON | S LOCATED.
THE COUNTY CLERK SHALL FILE SUCH COPY AND MAKE APPROPRI ATE ENTRY ON HI' S
OR HER RECORD W THOUT CHARCE.

(G NOTHING IN THI' S SECTI ON SHALL BE DEEMED TO EXTEND THE DURATI ON OF
ANY CORPORATI ON AS STATED I N I TS CERTI FI CATE OF | NCORPORATI ON.

THE FEE OF THE SECRETARY OF STATE FOR FILING A CERTI FI CATE UNDER
TH S SECTI ON SHALL BE TEN DOLLARS.
S 1013. DI SSOLUTI ON OF CERTAIN FI REMEN S BENEVOLENT ASSCCI ATI ONS.

(A) AN | NCORPORATED FI REMEN S BENEVOLENT ASSOCI ATI ON CREATED BY ACT OF
THE LEG SLATURE MAY DI SSOLVE | N ACCORDANCE W TH THE PROVI SIONS OF THI S
ARTI CLE.

(B) ANY SUCH CORPORATI ON AUTHORI ZED TO HAVE PAID TO IT FOREIGN FIRE
I NSURANCE PREM UM TAXES | MPOSED UNDER SECTIONS N NE THOUSAND ONE
HUNDRED FOUR AND NI NE THOUSAND ONE HUNDRED FIVE OF THE | NSURANCE LAW
SHALL, | N ADDI TION TO ANY OTHER REQUI REMENTS OF THI S ARTI CLE, FILE W TH
THE SUPERI NTENDENT OF | NSURANCE A COPY OF THE CERTIFI CATE OF D SSOL-
UTI ON. MONEYS THEN DUE AND OWN NG TO THE CORPORATI ON UNDER SUCH SECTI ONS,
AND MONEYS THEREAFTER OTHERW SE PAYABLE TO THE CORPORATI ON PURSUANT TO
SUCH AUTHORI ZATI ON, SHALL BE DI STRI BUTED AS PROVI DED | N SUCH SECTI ONS.

S 1014. DI SSOLUTI ON OF DQVESTI C CORPORATI ONS BY PROCLAMATI ON.

EVERY CORPORATI ON | NCORPORATED PURSUANT TO THI S CHAPTER, OTHER THAN A

CORPCORATI ON | NCORPORATED PURSUANT  TO ARTICLE 15 OF TH S CHAPTER, AND
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REG STERED OR REQUI RED TO BE REQ STERED PURSUANT TO ARTI CLE SEVEN-A OF
THE EXECUTI VE LAW OR ARTI CLE EI GAT OF THE ESTATES, POANERS AND TRUSTS
LAW SHALL BE SUBJECT TO DI SSOLUTI ON FOR FAI LURE TO REA STER OR TO FILE
ANNUAL FI NANCI AL REPORTS | N ACCORDANCE W TH THE FOLLOW NG PROCEDURES:

(A) ON OR BEFORE THE LAST DAY OF MARCH, JUNE, SEPTEMBER AND DECEMBER
I N EACH CALENDAR YEAR, THE ATTORNEY GENERAL MAY CERTIFY AND TRANSM T TO
THE DEPARTMENT OF STATE A LI ST CONTAI NI NG THE NAMES OF ANY OR ALL CORPO-
RATI ONS FORMED PURSUANT TO THI S CHAPTER AND REG STERED OR REQUI RED TO
REG STER PURSUANT TO ARTI CLE SEVEN-A OF THE EXECUTI VE LAW OR ARTICLE
EIGAT OF THE ESTATES, POANERS AND TRUSTS LAW THAT HAVE NOT FI LED ANNUAL
FI NANCI AL REPORTS FOR EACH OF THE FI VE YEARS | MMEDI ATELY PRECEDI NG THE
DATE OF SUCH CERTIFICATION. TH' S SECTION SHALL NOT BE APPLI CABLE TO
CORPCORATI ONS THAT FI LED REPORTS DEEMED BY THE ATTORNEY GENERAL TO BE
I NCOVPLETE, ERRONEOUS OR OTHERW SE DEFI Cl ENT.

(B) NO CORPORATI ON SHALL BE | NCLUDED I N ANY LI ST PREPARED PURSUANT TO
PARAGRAPH (A) OF THI'S SECTI ON UNLESS (1) IN EACH OF THE LAST TWO YEARS
DURING WH CH SUCH CORPCORATION FAILED TO FILE I'TS ANNUAL REPORT, THE
ATTORNEY GENERAL HAS SENT TO SUCH CORPCRATI ON BY CERTIFIED MAIL RETURN
RECEI PT REQUESTED NOTI CE THAT THE CORPORATI ON HAS FAI LED TO FI LE AND HAS
THREE MONTHS FROM THE DATE OF SUCH NOTI CE TO FI LE ALL DELI NQUENT REPORTS
AND COWPLETE ALL REG STRATI ON REQUI REMENTS, PROVI DED, HOWEVER, THAT I F
THE LAST KNOWN ADDRESS OF RECORD OF THE CORPORATION IS NOT WTH N THE
UNI TED STATES, THE NOTI CE TO SUCH CORPORATI ON SHALL BE SENT BY ANY OTHER
REASONABLE MEANS, (2) THE SECOND SUCH NOTICE WAS SENT AT LEAST SI X
MONTHS PRI OR TO THE DATE OF THE CERTI FI CATI ON REQUI RED BY PARAGRAPH (A)
OF TH'S SECTION AND (3) THE ATTORNEY GENERAL USED REASONABLE DI LI GENCE
TO | DENTI FY A CURRENT ADDRESS FOR THE CORPCORATI ON.

(O I F THE SECRETARY OF STATE, UPON COWPARI NG THE NAMES SO CERTIFIED
WTH H'S OR HER RECORDS, SHALL DI SCOVER ERROR, HE OR SHE MAY RETURN THE
LI ST TO THE ATTORNEY GENERAL FOR CCORRECTI ON.

(D) THE SECRETARY OF STATE SHALL MAKE A PROCLANMATI ON UNDER HI'S OR HER
HAND AND SEAL OF OFFICE AS TO EACH LI ST RECEI VED FROM THE ATTORNEY
GENERAL DECLARI NG ANY CORPCRATI ONS VWHOSE NAMES ARE | NCLUDED I'N SUCH LI ST
TO BE DI SSOLVED AND THEI R CERTI FI CATES OF | NCORPORATI ON TO BE FORFEI TED.
THE SECRETARY SHALL FILE THE ORI G NAL PROCLAVATION IN H'S OR HER OFFI CE
AND SHALL PUBLISH A COPY THEREOF IN THE STATE REG STER NO LATER THAN
THREE MONTHS FOLLOW NG RECEI PT OF THE LI ST BY H M OR HER

(E) UPON THE PUBLI CATI ON OF SUCH PROCLAMATI ON | N THE MANNER PROSCRI BED
I N PARAGRAPH (D) OF THI S SECTI ON, EACH CORPORATI ON NAMED THEREIN SHALL
BE DEEMED DI SSCLVED W THOUT FURTHER LEGAL PROCEEDI NGS.

(F) THE SECRETARY OF STATE SHALL MAIL A COPY OF THE STATE REG STER
CONTAI NI NG SUCH PROCLANMATI ON TO THE CLERK OF EACH COUNTY IN THE STATE.
THE COUNTY CLERK SHALL FILE THE COPY W THOUT CHARGE BUT NEED NOT RECORD
I T.

(G THE NAMES OF ALL CORPORATI ONS SO DI SSOLVED SHALL BE RESERVED FOR A
PERI OD OF ONE YEAR | MMEDI ATELY FOLLOW NG THE PUBLI CATI ON OF THE PROCLA-
MATION, AND DURING SUCH PERICD NO DOVESTIC BUSINESS CORPORATI ON,
NON- PROFI T CORPORATI ON, LI M TED LI ABI LI TY COVWANY OR LI M TED PARTNERSHI P
SHALL BE FORMVED UNDER A NAME THE SAME AS ANY NAME SO RESERVED OR WH CH
MAY NOT BE DI STINGU SHED FROM ANY NAME SO RESERVED, NOR SHALL ANY
FOREI GN BUSI NESS CORPORATI ON, NON- PROFI T CORPCORATI ON, LIMTED LIABILITY
COVPANY OR LI M TED PARTNERSHI P, W THI N SUCH PERI GD, BE AUTHORI ZED TO DO
BUSI NESS OR CONDUCT ACTIVITIES IN THI S STATE UNDER A NAME THE SAME AS
ANY OTHER NAME WH CH MAY NOT BE DI STI NGUJI SHED FROM SUCH OTHER NAME SO
RESERVED.
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ANY CORPORATI ON SO DI SSOLVED NAY FI LE | N THE DEPARTMENT OF STATE A
VWRI TTEN CONSENT BY THE ATTORNEY GENERAL TO THE REINSTATEMENT OF THE
CORPORATI ON.  SUCH WRI TTEN CONSENT SHALL BE G VEN | F THE ATTORNEY GENERAL
SHALL HAVE RECEIVED ALL ANNUAL FI NANCI AL REPORTS AND FEES REQUI RED BY
ARTI CLE SEVEN-A OF THE EXECUTI VE LAW AND ARTI CLE EI GHT OF THE ESTATES,
PONERS AND TRUSTS LAW AND PENALTI ES AND | NTEREST CHARCGES RELATED THERETO
HAVE BEEN PAI D OR WAI VED. THE FI LI NG OF SUCH CONSENT SHALL HAVE THE
EFFECT OF ANNULLI NG ALL OF THE PROCEEDI NGS THERETOFORE TAKEN UNDER THE
PROVI SIONS OF THI'S SECTI ON FOR THE DI SSOLUTI ON OF SUCH CORPORATION W TH
THE SAME FORCE AND EFFECT AS | F SUCH PROCLANMATI ON HAD NOT BEEN MADE OR
PUBLI SHED. THE FEE OF THE SECRETARY OF STATE FOR FILING SUCH CONSENT
SHALL BE FI FTY DOLLARS. NO SUCH CONSENT SHALL BE FILED I F THE NAME OF A
DOVESTI C NON- PROFI T CORPORATI ON, BUSI NESS CORPORATI ON, NON- PROFI T CORPO-
RATION, LIMTED LI ABILITY COWPANY OR LIM TED PARTNERSH P FORMED LATER
THAN ONE YEAR AFTER THE PUBLI CATI ON OF THE PROCLAMATI ON OF DI SSOLUTI ON,
OR THE NAME OR FICTITIOUS NAME OR OF A FOREI GN BUSI NESS CORPORATI ON,
NON- PROFI T CORPORATI ON, LIM TED LI ABILITY COVWANY OR LI M TED PARTNERSHI P
VH CH HAS OBTAI NED AUTHORI TY TO DO BUSI NESS OR CONDUCT ACTIVITIES I N THE
STATE LATER THAN ONE VYEAR AFTER SUCH PROCLANMATI ON, OR NAME WH CH HAS
BEEN RESERVED LATER THAN ONE YEAR AFTER SUCH PROCLAMATION, IS THE SAME
AS OR MAY NOT BE DI STI NGUI SHED FROM THE NAME OF THE CORPORATI ON FI LI NG
SUCH CONSENT UNLESS SUCH CORPORATI ON SI MULTANEQUSLY FI LES | N THE DEPART-
MENT OF STATE A CERTI FI CATE OF AMENDVENT TO CHANGE THE NAME OF SUCH
CORPORATI ON. SUCH CERTI FI CATE OF AVENDMENT SHALL BE EXECUTED | N LI KE
MANNER AS | F SUCH CORPCRATI ON HAD NOT BEEN DI SSOLVED.

(1) I'F, AFTER THE PUBLI CATI ON OF SUCH PROCLAMATION, | T SHALL APPEAR
THAT THE NAME OF ANY CORPORATI ON WAS ERRONECQUSLY | NCLUDED THEREI N, THE
ATTORNEY GENERAL SHALL SO CERTI FY TO THE SECRETARY OF STATE, AND THE
SECRETARY OF STATE SHALL MAKE APPROPRI ATE ENTRY ON THE RECORDS OF THE
DEPARTMENT OF STATE, WH CH ENTRY SHALL HAVE THE EFFECT OF ANNULLI NG ALL
OF THE PROCEEDI NGS THERETOFORE TAKEN UNDER THE PROVISIONS OF TH' S
SECTI ON FOR THE DI SSOLUTI ON OF SUCH CORPORATI ON W TH THE SAME FORCE AND
EFFECT AS | F SUCH PROCLANMATI ON HAD NOT BEEN MADE OR PUBLI SHED.

(J) WHENEVER A CORPORATI ON SHALL HAVE COWPLI ED W TH PARAGRAPH (H) OF
THI' S SECTI ON OR WHENEVER THE PROCEDURES SPECI FI ED I N PARAGRAPH (1) OF
THI S SECTI ON SHALL HAVE BEEN TAKEN, THE SECRETARY OF STATE SHALL PUBLI SH
A NOTICE THERECF IN THE STATE REG STER AND SHALL SEND A COPY OF SUCH
NOTI CE TO THE COUNTY CLERK OF THE COUNTY IN WHICH, ACCORDING TO H'S OR
HER RECORDS, THE OFFI CE OF THE CORPORATI ON | S LOCATED. SUCH COUNTY CLERK
SHALL FILE SUCH COPY AND MAKE APPROPRI ATE ENTRY ON HI' S OR HER RECORDS
W THOUT CHARGE.

(K) I'F, AFTER THE DI SSOLUTI ON OF ANY CORPORATI ON, ASSETS OF THE CORPO
RATI ON ARE LOCATED, THE ATTORNEY GENERAL SHALL ACT W TH RESPECT TO SUCH
ASSETS | N ACCORDANCE WTH THI' S ARTI CLE AND ARTI CLE 11 OF THI S CHAPTER

S 11. Sections 1203 and 1204 of the not-for-profit corporation |law are
amended to read as foll ows:

S 1203. Tenporary and pernanent receiver.

(a) At any stage before final judgnment or final order in an action or
speci al proceedi ng brought under this article, the court may appoi nt one
or nore receivers of the property of the corporation or of the property
inthis state of a foreign corporation agai nst which an action has been
brought under subparagraph [(a)] (4) OF PARAGRAPH (A) of section 1202
[ (Appoi ntnent of a receiver of property of a donestic or foreign corpo-
ration)] OF TH S ARTICLE. Noti ce of an application shall be given to
the attorney-general, to each governnmental body or officer whose consent
is required for the dissolution of such corporation, and to such other
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persons and in such nmanner as the court directs. The determ nation by
the court of the necessity or advisability of appointing a receiver or
an attorney for a receiver, and the all owance of expenses, com ssions
or conpensation to the receiver or [his] SUCH attorney, shall be subject
to review on appeal. This provision shall not affect any other right to
revi ew on appeal .

(b) A receiver appointed by or under a final judgnment or order in an
action or special proceeding, or a tenporary receiver who is continued
by the final judgnent or order, is a permanent receiver. The court may
confer upon a tenporary receiver the powers, and subject [him THE
TEMPORARY RECEIVER to the duties of a pernmanent receiver, or so much
thereof as it deens proper.

S 1204. Cath and security.

[(a)] A receiver, before entering upon his OR HER duties, shall: [(1)]
(A) Take and subscribe an oath that he OR SHE will faithfully, honestly
and inpartially discharge the trust conmtted to himOR HER and the
oath shall be filed with the clerk of the court in which the action or
speci al proceeding i s pending.

[(2)] (B) File with the clerk of such court a bond to the people, with
at least two sufficient sureties or a bond executed by any fidelity or
surety conpany authorized by the laws of this state to transact busi-
ness, in a penalty fixed by the court appointing himOR HER, conditioned
for the faithful discharge of his OR HER duties as receiver. The court
may at any tinme direct a receiver to give a new bond with new sureties
and with [ike condition.

S 12. Subparagraphs 2 and 3 of paragraph (b) of section 1206 of the
not-for-profit corporation |aw are anended to read as foll ows:

(2) To sell at public or private sale all the property vested in
[him THE PERMANENT RECEIVER, in such nanner and on such terns and
conditions as the court shall direct, and to make necessary transfers
and conveyances thereof.

(3) To examine on oath, to be adm nistered by [hin] THE PERVANENT
RECElI VER, any person concerning any matter pertaining to or affecting
the receivership

S 13. Section 1207 of the not-for-profit corporation |aw, clause (O
of subparagraph 1 of paragraph (a) as anmended by chapter 847 of the | aws
of 1970, is anended to read as foll ows:

S 1207. Duties of receiver upon appoi ntmnment.

(a) Upon appointnment and qualification, a receiver shall have the
foll owi ng duties:

(1) To give imrediate notice of his appointnent by publication once a
week for two successive weeks in two newspapers of general circulation
in the county where the office of the corporation is |ocated or, in the
case of a foreign corporation against which an action has been brought
under subparagraph [(a)] (4) of PARAGRAPH (A) OF section 1202 [ ( Appoi nt -
ment of receiver of property of a donestic or foreign corporation)] OF
TH'S ARTICLE, in a newspaper of general circulation as directed by the
court, requiring:

(A) Al persons indebted to the corporation to render an account of
all debts owing by themto the corporation and to pay the same to the
receiver at a specified place and by a specified day.

(B) Al persons having in their possession any property of the corpo-
ration to deliver the sane to the receiver at the specified place and by
the specified day.

(C© Al creditors and claimnts, including any with unliquidated or
contingent <clains and any wth whomthe corporation has unfulfilled
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contracts, to present their clains to the receiver in witing and in
detail at a specified place and by a specified day, which shall not be
| ess than six nonths after the first publication of such notice. When-
ever a receiver is appointed in dissolution proceedings under article 10
[ (Non-judicial dissolution)] or article 11 [(Judicial dissolution)] OF
TH S CHAPTER, section 1007 [(Notice to creditors; filing or barring
claims)] OF THI'S CHAPTER shall apply and shall control the giving of
notice to creditors and claimants and the filing and barring of clains.

(2) To call a general neeting of the creditors of the corporation
within four nonths fromthe date of his appointnent by a notice to be
publ i shed as directed in subparagraph [(a)] (1) O TH' S PARAGRAPH
setting forth the tine and place of such neeting, which tinme shall be
not nore than two nonths, nor |less than one nonth after the first publi-
cation of such notice. At such neeting, or at an adjournnent thereof,
the receiver shall present a statement of all accounts and denmands for
and agai nst the corporation, its subsisting contracts, and the noney and
ot her assets in his OR HER hands.

(3) To keep true books of account of all noneys received and expended
by him OR HER as receiver, which books shall be open for inspection at

reasonabl e tinmes by creditors or other persons interested therein. On
or before the first day of February in each year, for the preceding
cal endar year, and at such other tinmes as the court shall direct, the

receiver shall file with the clerk of the court by which he OR SHE was
appointed a verified statement showi ng the assets received, the disposi-
tion thereof, the noney on hand, all paynments nade, specifying the
persons to whom paid and the purpose of the paynents, the anobunt neces-
sary to be retained to neet necessary expenses and clains against the
receiver, and the distributive share in the renmai nder of each person
interested therein. A copy of such statenment shall be served by the
receiver upon the attorney-general wthin five days after the filing
t her eof .

S 14. Paragraphs (a) and (e) of section 1209 of the not-for-profit
corporation | aw are anended to read as foll ows:

(a) Wenever a receiver, by verified petition to the suprenme court at
a special termheld in the judicial district in which [he] THE RECEl VER
was appoi nted, shall show that he OR SHE has good reason to believe that
any person has in his OR HER possession or under his OR HER control, or
has wongfully concealed, wthheld or disposed of, any property of the
corporation, or that any person can testify concerning such facts, the
court, with or without notice, shall make an order requiring such person
to appear before the court or a referee, at a tine and place desi gnat ed,
and submit to an exam nation concerning such facts. |n such order, or
at any tinme thereafter, inits discretion, the court nmay enjoin and
restrain such person from di sposing of any property of the corporation
in his OR HER possession or under his OR HER control.

(e) The testinony taken under such order shall be signed and sworn to
by the person exam ned, and be filed in the office of the clerk of the
county where the action or proceeding is pending. |If it shall appear
that any person is wongfully concealing or withholding, or has in his
OR HER possession or under his OR HER control, any property of the
corporation, on notice to [hin] SUCH PERSON, the court may make an order
requiring [hin] SUCH PERSON forthwith to deliver it to the receiver,
subject to the further order of the court.

S 15. Section 1212 of the not-for-profit corporation | aw, paragraph
(b) as amended by chapter 726 of the | aws of 2005, is anended to read as
fol | ows:
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S 1212. Disposition of noneys retained; surplus; unclaimed distrib-
utions.

(a) Wien any action pending at the time of final distribution shall be
termnated, the receiver shall apply the noneys retained by [hin] THE
RECEI VER to the paynent of the amount recovered, and [his] THE RECEI V-
ER S necessary charges and expenses incurred therein.

(b) After the final distribution to creditors and after deducting [his
or her] THE RECEI VER S charges and expenses, the receiver shall distrib-
ute any surplus in the manner prescribed in section 1002-a [(Carrying
out the plan of dissolution and distribution of assets)] OF TH S CHAPTER
or, if dissolution of the corporation is not involved, in such manner as
the court shall order

S 16. Sections 1213, 1214 and 1215 of the not-for-profit corporation
| aw are anended to read as foll ows:

S 1213. Onmission or default of receiver.

Upon notice to the attorney-general and upon such notice to creditors
or others interested as the court shall direct, the court may, in the
furtherance of justice, relieve a receiver fromany om ssion or default,
on such conditions as may be inposed, and, on conpliance therewth,
confirm[his] THE RECEI VER S action
S 1214. Application by attorney-general for renoval of receiver and to

cl ose receivership

(a) Whenever he OR SHE deens it to be to the advantage of the
menbers, creditors or other persons interested in the assets of any
corporation for which a receiver has been appointed, the attorney-gener-
al may nove:

(1) For an order renoving the receiver and appointing another [in his
st ead] RECEI VER;

(2) To conpel the receiver to account;

(3) For such other and additional orders as may facilitate the clos-
ing of the receivership.

S 1215. Resignation by receiver; filling any vacancy.

(a) A receiver may petition the [court] appointing [hin] COURT for an
order to show cause why he OR SHE shoul d not be pernmitted to resign.

(b) The petition shall be acconpanied by a verified account of al
the assets of the corporation received by [him THE RECEI VER, of al
paynments or other disposition thereof nmade by [hin] THE RECElI VER, of the
remai ni ng assets of the corporation in respect to which [he] THE RECEIl V-
ER was appoi nted receiver and the situation of the sane, and of all his
OR HER transactions as receiver. Ther eupon, the court shall grant an
order directing notice to be given to the sureties on his OR HER offi-
cial bond and to all persons interested in the property of the corpo-
ration to show cause, at a tine and place specified, why the receiver
should not be permitted to resign. Such notice shall be published once
in each week for six successive weeks in one or nore newspapers as the
court shall direct. If it shall appear that the proceedi ngs of the
receiver in the discharge of his OR HER trust have been fair and honest
and that there is no good cause to the contrary, the court shall nmake an
order permtting such receiver to resign. Thereupon [he] THE RECEl VER
shal | be discharged and his OR HER powers as receiver shall cease, but
he OR SHE shall remain subject to any liability incurred prior to the
maki ng of such order. The court, inits discretion, nay require the
expense of such proceeding to be paid by the receiver presenting the
petition.

(c) Any vacancy created by resignation, renoval, death or otherw se,
may be filled by the court, and the property of the receivership shal
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be delivered to the renmaining receivers or, if there are none, to the
successor appointed by the court. The court may summarily enforce
delivery by order in the action or special proceeding in which the
recei ver was appoi nted.

S 17. Section 1302 of the not-for-profit corporation |aw, as anmended
by chapter 847 of the laws of 1970, is anended to read as foll ows:

S 1302. Application to existing authorized foreign corporations.

Every foreign corporation which on the effective date of this chapter
is authorized to conduct activities in this state under a certificate of
authority heretofore issued to it by the secretary of state shal
continue to have such authority. Such foreign corporation, its nenbers,
directors, and officers shall have the sane rights, franchises, and
privileges and shall be subject to the sanme |[imtations, restrictions,
l[iabilities, and penalties as a foreign corporation authorized under
this chapter, its nenbers, directors, and officers respectively. [A
foreign corporation may by anendnent to its certificate of authority set
forth the type of corporation it is under section 201 (Purposes); and in
t he absence of such anmendnment an aut horized foreign corporation shall be
a Type B corporation.] Reference in this chapter to an application for
authority shall, unless the context otherw se requires, include the
stat ement and desi gnati on and any anmendnent thereof required to be filed
by the secretary of state under prior statutes to obtain a certificate
of authority.

S 18. Section 1304 of the not-for-profit corporation |aw is REPEALED
and a new section 1304 is added to read as foll ows:

S 1304. APPLI CATI ON FOR AUTHORI TY; CONTENTS.

(A) A FOREI GN CORPCRATI ON MAY APPLY FOR AUTHORITY TO CONDUCT ACTI V-
ITIES IN TH S STATE BY FI LI NG AN APPLI CATI ON ENTI TLED " APPLI CATI ON FOR
AUTHORITY OF ......... (NAME OF CORPORATI ON) UNDER SECTION 1304 OF THE
NON- PROFI T CORPORATI ON LAW " THE APPLI CATI ON SHALL BE SI GNED AND DELI V-
ERED TO THE DEPARTMENT OF STATE. | T SHALL SET FORTH

(1) THE NAVE OF THE FORElI GN CORPORATI ON.

(2) THE FICTI TI QUS NAME THE CORPORATI ON AGREES TOUSE IN TH' S STATE
PURSUANT TO SECTION 1301 OF THI' S ARTI CLE, | F APPLI CABLE

(3) THE JURI SDI CTI ON AND DATE OF | TS | NCORPCORATI ON

(4) THAT THE CORPORATION IS A FOREIGN CORPORATI ON AS DEFINED I N
SUBPARAGRAPH (7) OF PARAGRAPH (A) OF SECTION 102 OF TH' S CHAPTER, A
STATEMENT OF | TS PURPCSES TO BE PURSUED IN THI' S STATE AND OF THE ACTI V-
| TIES WHICH | T PROPOSES TO CONDUCT IN THI S STATE; A STATEMENT THAT IT IS
AUTHORI ZED TO CONDUCT THOSE ACTIVITIES IN THE JURI SDI CTION OF I TS | NCOR-
PORATI ON.

(5) THE COUNTY WTHIN THIS STATE IN WHICH I TS OFFICE | S TO BE LOCATED

(6) A DESI GNATI ON OF THE SECRETARY OF STATE AS I TS AGENT UPON WHOM
PROCESS AGAINST | T MAY BE SERVED AND THE POST OFFI CE ADDRESS W THI N OR
W THOUT THI S STATE TO WHI CH THE SECRETARY OF STATE SHALL MAIL A COPY OF
ANY PROCESS AGAI NST I T SERVED UPON H M OR HER

(7) IF ITIS TO HAVE A REG STERED AGENT, HI' S OR HER NAME AND ADDRESS
WTH N THI' S STATE AND A STATEMENT THAT THE REQ STERED AGENT |S TO BE I TS
AGENT UPON WHOM PROCESS AGAI NST | T MAY BE SERVED

(8) A STATEMENT THAT THE FOREI GN CORPCORATI ON HAS NOT, SINCE I TS | NCOR-
PORATI ON OR SINCE THE DATE I TS AUTHORI TY TO CONDUCT ACTIMITIES IN TH'S
STATE WAS LAST SURRENDERED, DONE ANY ACT IN THI S STATE, EXCEPT AS SET
FORTH | N PARAGRAPH (B) OF SECTION 1301 OF THIS ARTICLE; OR IN LIEU OF
SUCH STATEMENT THE CONSENT OF THE STATE TAX COWM SSI ON TO THE FI LI NG OF
THE APPLI CATI ON SHALL BE ATTACHED THERETO
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(9) ANY PROVI SI ON REQUI RED BY ANY GOVERNMENTAL BODY OR OFFICER OR
OTHER PERSON OR BODY AS A CONDI TI ON FOR G VI NG THE CONSENT OR APPROVAL
REQUI RED FOR THE FI LI NG OF SUCH APPLI CATI ON FOR AUTHORI TY, PROVI DED SUCH
PROVI SI ON |'S NOT | NCONSI STENT WTH THI S CHAPTER OR ANY OTHER STATUTE OF
THI S STATE. A CORPORATI ON WHOSE STATEMENT OF PURPOSES TO BE CONDUCTED I N
THIS STATE SPECIFI CALLY | NCLUDES THE ESTABLI SHVENT OR OPERATI ON OF A
CH LD DAY CARE CENTER, AS THAT TERM | S DEFI NED I N SECTI ON THREE HUNDRED
NI NETY OF THE SOCI AL SERVI CES LAW SHALL PROVI DE A CERTI FI ED COPY OF ANY
APPLI CATION FOR AUTHORITY AND ANY AMENDMENT THERETO | NVOLVI NG SUCH
CORPORATI ON TO THE OFFI CE OF CHI LDREN AND FAM LY SERVICES W TH N THI RTY
DAYS AFTER THE FI LI NG OF SUCH APPLI CATI ON OR AMENDMVENT W TH THE DEPART-
MENT OF STATE.

(B) ATTACHED TO THE APPLI CATI ON FOR AUTHORI TY SHALL BE A CERTI FI CATE
BY AN AUTHORI ZED OFFI CER OF THE JURI SDI CTION OF I TS | NCORPORATI ON THAT
THE FORElI GN CORPORATI ON |'S AN EXI STI NG CORPORATI ON. | F SUCH CERTI FI CATE
IS IN A FOREI GN LANGUAGE, A TRANSLATI ON THEREOF UNDER OATH OF THE TRANS-
LATOR SHALL BE ATTACHED THERETO.

(O | F THE APPLI CATI ON FOR AUTHORI TY SETS FORTH ANY PURPCSES OR ACTI V-
| TY FOR WHI CH A DOVESTI C CORPORATION COULD BE FORVMED ONLY WTH THE
CONSENT OR APPROVAL OF ANY GOVERNMENTAL BODY OR OFFI CER, OR OTHER PERSON
OR BODY UNDER SECTION 404 OF THI S CHAPTER, OR WVHICH, I F IT WAS CONTAI NED
IN THE CERTIFICATE OF | NCORPORATI ON OF A DOVESTI C CORPORATI ON, WOULD
SUBJECT THE DOVESTI C CORPORATI ON TO THE REQUI REMENT UNDER SUCH SECTI ON
404 OF PROVI DI NG A CERTI FI ED COPY OF THE CERTI FI CATE OF | NCORPORATI ON TO
A GOVERNMENTAL BODY OR OFFI CER OR OTHER PERSON OR BODY, THEN (1) ANY
SUCH CONSENT OR APPROVAL SHALL BE ENDORSED ON OR ANNEXED TO THE APPLI -
CATION FOR AUTHORITY OR (Il) A CERTIFIED COPY OF THE APPLI CATI ON FOR
AUTHORI TY SHALL BE PROVI DED BY THE FOREI GN CORPORATION TO SUCH GOVERN-
MENTAL BODY OR OFFI CER OR OTHER PERSON OR BODY W THI N THI RTY DAYS AFTER
THE FI LI NG OF THE APPLI CATI ON FOR AUTHORI TY.

S 19. Section 1309 of the not-for-profit corporation law is REPEALED
and a new section 1309 is added to read as fol |l ows:

S 1309. CERTI FI CATE OF AMENDVENT; CONTENTS, EFFECT.

(A) TO ACCOWPLI SH SUCH AMENDVENT A CERTI FI CATE, ENTI TLED " CERTI FI CATE
OF AMENDMVENT OF APPLI CATION FOR AUTHORITY OF ......... ... ( NAMVE
OF CORPORATI ON) UNDER SECTI ON 1309 OF THE NON- PROFI T CORPORATI ON LAW "
SHALL BE SI GNED AND DELI VERED TO THE DEPARTMENT OF STATE. | T SHALL SET
FORTH:

(1) THE NAME OF THE FOREI GN CORPORATI ON AS | T APPEARS ON THE | NDEX OF
NAMES OF EXI STI NG DOVESTI C AND AUTHORI ZED FOREI GN CORPORATI ONS OF ANY
TYPE OR KIND IN THE DEPARTMENT OF STATE AND THE FI CTI TI QUS NAMVE THE
CORPORATI ON HAS AGREED TO USE IN THI S STATE PURSUANT TO PARAGRAPH (D) OF
SECTI ON 1301 OF TH S ARTI CLE.

(2) THE JURI SDI CTI ON OF | TS | NCORPORATI ON.

(3) THE DATE I T WAS AUTHORI ZED TO CONDUCT ACTIVITIES IN TH S STATE.

(4) EACH AVENDMENT EFFECTED THEREBY.

(5) I'F THE TRUE CORPORATE NAME OF THE FOREIGN CORPORATION IS TO BE
CHANGED, A STATEMENT THAT THE CHANGE OF NAME HAS BEEN EFFECTED UNDER THE
LAW6 OF THE JURI SDICTION OF | TS | NCORPCORATI ON AND THE DATE THE CHANGE
WAS SO EFFECTED.

(6) IF THE ACTIVITIES IT PROPCSES TO CONDUCT IN THI S STATE ARE TO BE
ENLARGED, LIMTED OR OTHERW SE CHANGED, A STATEMENT THAT IT | S AUTHOR-
| ZED TO CONDUCT IN THE JURI SDI CTI ON OF | TS | NCORPORATI ON THE ACTI VI TI ES
VWHI CH | T PROPOSES TO CONDUCT IN THI S STATE.

(B) | F AN AUTHORI ZED FORElI GN CORPORATI ON HAS CHANGED | TS NAME I N THE
JURI SDI CTI ON OF | TS | NCORPCRATI ON, | T SHALL DELIVER TO THE DEPARTMENT OF
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STATE W THI N TWENTY DAYS AFTER THE CHANGE BECAME EFFECTIVE |IN THAT
JURI SDI CTION A CERTIFI CATE OF AMENDMVENT UNDER PARAGRAPH (A) OF THI'S
SECTI ON. UPON | TS FAI LURE TO DELI VER SUCH CERTI FI CATE, | TS AUTHORITY TO
CONDUCT ACTIVITIES IN TH S STATE SHALL UPON THE EXPI RATI ON OF SAI D TVEN-
TY DAYS BE SUSPENDED. THE FI LI NG BY THE DEPARTMENT OF STATE OF A CERTI F-
| CATE OF AMENDMENT CHANG NG THE CORPORATI ON NAME W THI N ONE HUNDRED
TVENTY DAYS AFTER THE EFFECTI VE DATE OF THE CHANGE OF NAME IN THE JURI S-
DI CTION OF | TS | NCORPORATI ON SHALL ANNUL THE SUSPENSI ON AND | TS AUTHORI -
TY TO CONDUCT ACTIVITIES IN TH S STATE SHALL BE RESTORED AND CONTI NUE AS
| F NO SUSPENSI ON HAD OCCURRED. THE SECRETARY OF STATE SHALL CONTI NUE,
DURI NG SUCH SUSPENSI ON, AS AGENT OF THE FORElI GN CORPORATI ON UPON WHOM
PROCESS AGAI NST THE FOREI GN CORPORATI ON MAY BE SERVED |IN THE MANNER SET
FORTH | N PARAGRAPH (B) OF SECTION 306 OF THI S CHAPTER

(© | F A CERTIFI CATE OF AMENDVENT OF APPLI CATI ON FOR AUTHORI TY ADDS,
CHANGES OR ELI M NATES A PURPCSE, PONER OR PROVISION THE |INCLUSION OF
VH CH |IN AN APPLI CATI ON FOR AUTHORI TY REQUI RES CONSENT OR APPROVAL OF,
OR REQUI RES THE CORPORATI ON TO PROVIDE A CERTIFIED COPY OF THE FILED
DOCUMENT TO  ANY GOVERNMENTAL BODY OR OFFI CER OR OTHER PERSON OR BODY
UNDER SECTI ONS 404 OR 806 OF THI S CHAPTER, OR | F THE AMENDMENT CHANGES
THE NAME OF A CORPORATI ON SUBJECT TO EI THER SUCH REQUI REMENT, THEN (1)
ANY SUCH CONSENT OR APPROVAL SHALL BE ENDORSED ON OR ANNEXED TO THE
CERTI FI CATE OF AMENDMENT OF APPLI CATI ON FOR AUTHORI TY BEFORE I T IS FILED
OR (I1) THE CORPORATI ON SHALL PROVI DE A CERTI FI ED COPY OF SUCH CERTI F-
| CATE, WTHIN THI RTY DAYS AFTER IT IS FILED, TO EACH GOVERNMENTAL BODY
OR OFFI CER OR OTHER PERSON OR BODY REQUI RED TO RECEI VE SUCH A COPY. NO
AVENDVENT TO A CERTI FI CATE OF AUTHORI TY SHALL BE ADOPTED THE EFFECT OF
VH CH WOULD BE TO USE CORPORATE ASSETS I N A MANNER | NCONSI STENT W TH
SPECI FI C PURPCSES, |F ANY, FOR WHHCH FUNDS WERE G VEN TO A FOREIGN
CORPORATI ON.

S 20. Section 1310 of the not-for-profit corporation |aw, the opening
par agr aph of paragraph (b) as anended by chapter 375 of the |aws of
1998, subparagraph 1 of paragraph (b) as anended by chapter 186 of the
| aws of 1983 and paragraph (c) as anmended by chapter 172 of the |aws of
1999, is amended to read as foll ows:

S 1310. Certificate of change; contents.

(a) In lieu of a certificate of amendnent, an authorized foreign
corporation, upon conpliance with this section, may make any or all of
the followi ng changes in its application for authority:

(1) To change the location of its office in this state.

(2) To specify or change the post office address to which the secre-
tary of state shall mail a copy of any process against it served upon
hi m OR HER.

(3) To nmke, revoke or change the designation of a registered agent or
speci fy or change his OR HER address.

(b) To acconplish such change, a certificate entitled "Certificate of
change of application for authority of .......... (nanme of corporation)
under section 1310 of the [Not-for-Profit] NON-PROFI T Corporation Law'
shall be signed and delivered to the departnent of state. It shall set
forth:

(1) The nane of the foreign corporation as it appears on the index of
nanes of existing donestic and authorized foreign corporations of any
type or kind in the departnent of state and the fictitious nane the
corporation has agreed to use in this state pursuant to paragraph (d) of
section 1301 of this chapter.

(2) The jurisdiction of its incorporation.

(3) The date it was authorized to conduct activities in this state.
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(4) Each change effected thereby.

(c) Acertificate of change of application for authority which changes
only the post office address to which the secretary of state shall nmai
a copy of any process agai nst an authorized foreign corporation served
upon him OR HER or which changes the address of its registered agent,
provi ded such address is the address of a person, partnership or other
cor poration whose address, as agent, is the address to be changed or who
has been designated as registered agent for such authorized foreign
corporation, may be signed and delivered to the departnent of state by
such agent. The certificate of change of application for authority shal
set forth the statenments required under subparagraphs (1), (2), (3) and
(4) of paragraph (b) of this section; that a notice of +the proposed
change was nuiled by the party signing the certificate to the authorized
foreign corporation not less than thirty days prior to the date of
delivery to the departnment and that such corporation has not objected
thereto; and that the party signing the certificate is the agent of such
foreign corporation to whose address the secretary of state is required
to mail copies of process or the registered agent, if such be the case.
A certificate signed and delivered under this paragraph shall not be
deened to effect a change of | ocation of the office of the corporation
i n whose behal f such certificate is filed.

S 21. Section 1311 of the not-for-profit corporation |aw, the opening
par agr aph of paragraph (a) and the openi ng paragraph of paragraph (d) as
anmended by chapter 375 of the laws of 1998 and subparagraph 1 of para-
graph (a) as anended by chapter 186 of the |laws of 1983, is anmended to
read as follows:

S 1311. Surrender of authority.
(a) An authorized foreign corporation desiring to surrender its

authority shall deliver to the departnment of state a certificate enti-
tled "Certificate of surrender of authority of ......... (nanme of corpo-
ration) under section 1311 of the [Not-for-Profit] NONPROFIT Corpo-
ration Law." The certificate shall be signed. It shall set forth:

(1) The nane of the foreign corporation as it appears on the index of
nanes of existing donestic and authorized foreign corporations of any
type or kind in the departnent of state and the fictitious nane the
corporation has agreed to use in this state pursuant to paragraph (d) of
section 1301 of this chapter.

(2) The jurisdiction of its incorporation.

(3) The date it was authorized to conduct activities in this state.

(4) That it surrenders its authority to conduct activities in this
state.

(5) That it revokes the authority of its registered agent, if any,
previ ously designated and consents that process against it in any action
or special proceeding based upon any liability or obligation incurred by
it within this state before the filing of the certificate of surrender
may be served on the secretary of state after the filing thereof in the
manner set forth in paragraph (b) of section 306 [(Service of process)]
OF TH S CHAPTER

(6) A post office address within or without this state to which the
secretary of state shall nmil a copy of any process against it served
upon hi m OR HER

(b) The departnent shall not file such certificate unless the consent
of the state tax comm ssion to the surrender of authority is attached
t her et o.
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(c) The authority of the foreign corporation to conduct activities in
this state shall termnate on the filing by the departnent of state of
the certificate of surrender of authority.

(d) The post office address specified under subparagraph [(a)] (6) OF
PARAGRAPH (A) OF THIS SECTION may be changed by delivering to the
departnment of state a certificate, entitled "Certificate of amendnment of
certificate of surrender of authority of .......... (nanme of corpo-
ration) under section 1311 of the [Not-for-Profit] NONPROFIT Corpo-
ration Law." The certificate shall be signed. It shall set forth:

(1) The name of the foreign corporation.

(2) The jurisdiction of its incorporation.

(3) The date its certificate of surrender of authority was filed by
t he departnment of state.

(4) The changed post office address, within or without this state, to
whi ch the secretary of state shall mail a copy of any process against it
served upon him OR HER

S 22. Section 1316 of the not-for-profit corporation | aw, paragraph
(a) as amended by chapter 847 of the laws of 1970, is anended to read as
fol | ows:

S 1316. Record of nenbers.

(a) Any resident of this state who [shall have been] IS a nenber [of
record, for at |least six nonths imredi ately preceding his demand,] of a
foreign corporation conducting activities in this state, [or any resi-
dent of this state authorized in witing by at |east five percent of the
menbers, entitled to vote, of the foreign corporation,] upon at |east
five days' witten demand nay require such foreign corporation to
produce a record of its nmenbers setting forth the names and addresses of
all nmenbers, the nunber and class of capital certificates held by each
and the dates when they respectively becanme the owners of record there-
of, and shall have the right to exam ne in person or by agent or attor-
ney at the office of the foreign corporation in this state or at the
office of its transfer agent or registrar in this state or at such other
place in any county in this state in which the foreign corporation is
conducting activities as nay be designated by the foreign corporation
during the usual business hours, a record of nenbers or an exact copy of
the record of nmenbers certified as correct by the corporate officer or
agent responsi ble for keeping or producing such record and to make
extracts therefrom In the case of a foreign corporation having shares,
a record of shareholders shall for the purpose of this section be
regarded as a record of nmenbers, and holders of voting trust certif-
i cates representing such shares shall for the purpose of this section be
regarded as nenbers. A CORPORATI ON REQUESTED TO PROVI DE | NFORMATI ON
PURSUANT TO THI S PARAGRAPH SHALL MAKE AVAI LABLE SUCH | NFORMATION I N  THE
FORVAT |IN WH CH SUCH | NFORMVATI ON |'S MAI NTAI NED BY THE CORPORATI ON AND
SHALL NOT BE REQUI RED TO PROVI DE SUCH | NFORMATI ON | N ANY OTHER FORMAT.

(b) An exam nation authorized by paragraph (a) OF THI S SECTI ON nay be
denied to such nmenber [or other person] upon his OR HER refusal to
furnish to the foreign corporation or its transfer agent or registrar an
affidavit that such inspection is not desired for a purpose which is in
the interests of a business or object other than the activities of the
foreign corporation and that such nenber or other person has not within
five years sold or offered for sale any list or record of nenbers of any
corporation of any type or kind, whether or not forned under the | aws of
this state, or aided or abetted any person in procuring any such list or
record of menbers for any such purpose.
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(c) Upon refusal by the foreign corporation or by an officer or agent
of the foreign corporation to produce for examnation or to permt an
exam nation of the record of nenbers as herein provided, the person
maki ng the demand for production and examnation nay apply to the
suprenme court in the judicial district where the office of the foreign
corporation within this state is | ocated, upon such notice as the court
may direct, for an order directing the foreign corporation, its officer
or agent, to show cause why an order should not be granted directing
such production and permtting such exam nation by the applicant. Upon
the return day of the order to show cause, the court shall hear the
parties sumarily, by affidavit or otherwise, and if it appears that the
applicant is qualified and entitled to such exam nation, the court shal
grant an order conpelling such production for exam nation and awardi ng
such further relief as to the court nmay seem just and proper.

(d) Nothing herein contained shall inpair the power of courts to
conpel the production for exam nation of the books of a foreign corpo-
ration. The record of nenbers specified in paragraph (a) OF TH'S
SECTION shall be prima facie evidence of the facts therein stated in
favor of the plaintiff in any action or special proceeding agai nst such
foreign corporation or any of its officers, directors or nenbers.

S 23. Section 1321 of the not-for-profit corporation | aw is REPEALED
and a new section 1321 is added to read as foll ows:

S 1321. EXEMPTI ON FROM CERTAI N PROVI SI ONS

(A) NOTW THSTANDI NG ANY OTHER PROVISION OF THIS CHAPTER, A FOREI GN
CORPORATI ON  CONDUCTING ACTIMITIES IN TH'S STATE WHI CH | S AUTHORI ZED
UNDER THI S ARTI CLE, | TS DI RECTORS, OFFI CERS AND MEMBERS, SHALL BE EXEMPT
FROM THE PROVI SI ONS OF PARAGRAPH (E) OF SECTION 1317, SUBPARAGRAPH (1)
OF PARAGRAPH (A) OF SECTION 1318, AND SUBPARAGRAPH (2) OF PARAGRAPH (A)
OF SECTION 1320 OF TH'S ARTICLE I F, WHEN SUCH PROVI SI ON WOULD OTHERW SE
APPLY, THE CORPORATI ON' S PRI NCI PAL ACTI VI TI ES ARE CONDUCTED OUTSI DE THI S
STATE; THE GREATER PART OF | TS PROPERTY | S LOCATED QUTSI DE THI S STATE
AND:

(1) LESS THAN ONE- THIRD OF | TS MEMBERS ARE RESI DENTS OF THI S STATE; OR

(2) LESS THAN TEN PERCENT OF I TS ANNUAL REVENUES ARE DERIVED FROM
SOLI CI TATION OF FUNDS WTHIN THI S STATE;, OR

(3) LESS THAN ONE- HALF OF | TS REVENUES FOR THE PRECEDI NG THREE FI SCAL
YEARS, OR SUCH PORTI ON THEREOF AS THE FOREI GN CORPORATI ON WAS I N EXI ST-
ENCE, WERE DERI VED FROM SOURCES W THIN THI S STATE

S 24. Paragraph (d) of section 1401 of the not-for-profit corporation
| aw i s REPEALED.

S 25. Paragraph (e) of section 1401 of the not-for-profit corporation
law, as added by chapter 560 of the laws of 1998, is relettered para-
graph (d) and amended to read as foll ows:

(d) Private and fam |y cenetery corporations; prohibitions. (1) No
private or famly cenetery corporation shall, directly or indirectly:

(i) sell, or have, enter into or performa |ease of any of its rea
property to a funeral entity, or use any of its property for |ocation of
a funeral entity;

(ii) commngle its funds with a funeral entity;

(ii1) direct or carry on its business or affairs with a funeral enti-
ty;
(iv) authorize control of its business or affairs by a funeral entity;
(v) engage in any sale or cross-narketing of goods or services with a
funeral entity;

(vi) have, enter into or performa managenent or service contract for
cenetery operations with a funeral entity; or
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(vii) have, enter into or performa managenent contract with any enti-
ty, other than a [not-for-profit] NON-PROFIT cenetery corporation.

(2) Only the provisions of subparagraphs (i) and (ii) of subdivision
one of this paragraph shall apply to cenmetery corporations wth thirty
acres or less of real property dedicated to cenetery purposes, and only
to the extent the sale or |ease is of real property dedicated to cemne-
tery purposes, and such ceneteries shall not engage in the sale of
funeral honme goods or services, except if such goods and services are
otherwi se permtted to be sold by ceneteries.

(3) For the purposes of this paragraph, "funeral entity" nmeans a
person, partnership, corporation, limted liability conpany or other
form of business organization providing funeral honme services, or
owni ng, controlling, conducting or affiliated with a funeral honme, any
subsidiary thereof or an officer, director or stockhol der having a ten
per centumor greater proprietary, beneficial, equitable or credit
interest in a funeral hone.

S 26. Paragraph (b) of section 1402 of the not-for-profit corporation
| aw i s REPEALED and paragraphs (c), (d), (e), (f), (g), (h) and (i) are
rel ettered paragraphs (b), (c), (d), (e), (f), (g) and (h).

S 27. Paragraph (c) of section 1403 of the not-for-profit corporation
| aw i s REPEALED.

S 28. Section 1404 of the not-for-profit corporation |aw, paragraph
(a) and subparagraph 1 of paragraph (c) as anended by chapter 702 of the
laws of 1977 and paragraphs (b), (d) and (e) as amended by chapter 1058
of the laws of 1971, is anended to read as foll ows:

S 1404. Christian associations.

(a) Certificate of incorporation; additional contents.

In addition to the requirenents of section 402, the certificate of
i ncorporation of a Young Men's or a Young Wonen's Christian Associ ation
shall state the qualifications of active nenbership; and nay nane, in
addition to the directors, six trustees and shall divide such trustees
into three classes to hold office for one, two and three years respec-
tively, or until their successors are elected by the board of directors.

(b) Type of corporation.

A [christian] CHRI STI AN association is a Type B corporation under this
chapter.

(c) Directors and trustees.

(1) The trustees of a corporation organized for the purposes of a
young nen's [christian] CHRI STI AN association or a young wonen's [chris-
tian] CHRI STI AN association, with the president of the corporation shal
be a board of trustees thereof, and hold and control the real property
of the corporation and all gifts and bequests of noney to be held in
trust. They or the directors if there is no board of trustees shall pay
the incone of such property to the treasurer of the corporation so |ong
as the income shall be expended by the directors thereof for the
pur poses for which the corporation was forned. Such association may, by
amendnent to its certificate of incorporation, in the manner provided by
law, elimnate its board of trustees, in which case the real property,
gifts, bequests and other grants held in trust by such trustee shall be
transferred to its board of directors which shall hold and control the
real property of the corporation and all gifts and bequests of noney to
be held in trust.

(2) The real property of such corporation shall not be liable for any
debt or obligation contracted without the approval of the board of trus-
t ees.



Co~NOoOUIT~hWNE

A 5422 99

(3) In all proceedings for the purchase, sale, nortgage and | ease of
real property, the board of trustees of such a corporation shall perform
the functions of the board of directors.

(4) The board of directors shall have the managenent and control of
the property and affairs of the corporation, except as such managenent
and control is vested by law in the board of trustees.

(5) A young nen's [christian] CHRI STI AN association incorporated
prior to eighteen hundred [and] eighty-seven may create a board of trus-
tees possessing the qualifications and divided into classes, and such
board shall have the powers set forth in this paragraph.

(6) A young nen's [christian] CHRI STI AN associ ation incorporated
prior to nineteen hundred [and] eight nmay divide its trustees into
cl asses.

(d) Di ssol uti on. Whenever any young nmen's [christian] CHRI STI AN
associ ation subject to this section shall cease to carry out the objects
set forth in its certificate of incorporation, according to the genera
rules and regulations of the national board of young nen's [christian]
CHRI STI AN associ ations, or shall abandon or discontinue for one year the
use of any of its property for such objects, then wupon the verified
petition of a mpjority of the directors of such association upon four-
teen days' notice to the nati onal board by service thereof wupon its
chai rman and secretary or in the event of the failure of such directors
to act, upon the verified petition of the national board of young nen's
[christian] CHRISTIAN associations, upon fourteen days' notice to such
associ ation by service thereof upon its president or any director there-
of , and upon one of the trustees thereof, and upon notice to the attor-
ney general, the supreme court, upon satisfactory proof by affidavit or
ot herwi se of such failure or abandonment, nust nake a final order
di ssol ving such corporation. Upon the entry of such order, the corpo-
ration shall be dissolved, and thereupon the national board of young
nmen's [christian] CHRISTIAN associations may t ake possession of the
property of the corporation and manage the sanme, or if authorized by the
concurring vote of two-thirds of the nmenbers of the national board nay
sell or lease the sane and apply the proceeds thereof after the paynent
of the debts, if any, of the corporation solely to such purposes as
those for which the corporation was organi zed.

(e) Incorporation of county conmttees.

(1) Five or nore nen resident in any county of this state, appointed
by the national board of Young Men's Christian Associations, to act as
the county conmttee of Young Men's Christian Associations for such
county, may forma corporation under the provisions of this chapter
under the nanme of "The County Committee of the Young Men's Christian

Association of ..................... County," (the blank space being
filled by the name of the county in which the incorporators reside.)
(2) The managenent and control of the property and affairs of such

corporation shall be vested in its nmenbers and their successors in
of fice, except that the powers and duties of the trustees thereof shal

be those specified in paragraph (a) OF THHS SECTION, and the successors
of such nenbers shall be elected annually at a neeting of the Young
Men's Christian Associations of the county for which such commttee has
been appointed, at which neeting each association may be represented by
one del egate for each ten active nmenbers of such association. A plural-

ity vote of the del egates present, and voting at such neeting, shall be
sufficient to elect. If any vacancy in the nenbership of such corpo-
ration shall occur during the interimbetween the regular elections, it

may be filled by the remaini ng nenbers.
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(3) The officers of the corporation shall consist of a chairmn,
treasurer and secretary, and such other officers as the nenbers nmay
decide; and shall be elected annually by such nmenbers fromtheir own
nunber .

S 29. Paragraph (b) of section 1405 of the not-for-profit corporation
| aw i s REPEALED and paragraphs (c), (d), (e) and (f) are relettered
par agr aphs (b), (c), (d) and (e).

S 30. Paragraph (b) of section 1406 of the not-for-profit corporation
| aw i s REPEALED and paragraphs (c), (d), (e) and (f) are relettered
par agr aphs (b), (c), (d) and (e).

S 31. Paragraph (b) of section 1407 of the not-for-profit corporation
| aw i s REPEALED and paragraphs (c) and (d) are relettered paragraphs (b)
and (c).

S 32. Paragraph (b) of section 1408 of the not-for-profit corporation
| aw i s REPEALED and paragraph (c) is relettered paragraph (b).

S 33. Paragraph (b) of section 1409 of the not-for-profit corporation
| aw i s REPEALED and paragraphs (c), (d), (e), (f), (g), (h), (i), (j)
and (k) are relettered paragraphs (b), (c), (d), (e), (f), (g9), (h), (i)
and (j).

S 34. Paragraph (b) of section 1410 of the not-for-profit corporation
| aw i s REPEALED and paragraph (c) is relettered paragraph (b).

S 35. Paragraph (a) of section 1411 of the not-for-profit corporation
law, as anended by chapter 847 of the |aws of 1970, is anended to read
as foll ows:

(a) Purposes.

This section shall provide an additional and alternate nethod of
incorporation or reincorporation of [not-for-profit] NON PROFIT corpo-
rations for any of the purposes set forth in this paragraph and shal
not be deened to alter, inpair or dimnish the purposes, rights, powers
or privileges of any corporation heretofore or hereafter incorporated
under this section or wunder the stock or business corporation |aws.
Cor porations may be incorporated or reincorporated under this section as
[not-for-profit] NON-PROFIT | ocal devel opment corporations operated for
the exclusively charitable or public purposes of relieving and reducing
unenpl oyrment, pronoting and providing for additional and maxi mum enpl oy-
nment, bettering and naintaining job opportunities, instructing or train-
ing individuals to i nprove or develop their capabilities for such jobs,
carrying on scientific research for the purpose of aiding a community or
geographical area by attracting new industry to the community or area or
by encouraging the developnment of, or retention of, an industry in the
community or area, and | essening the burdens of governnent and acting in
the public interest, and any one or nobre counties, cities, towns or
villages of the state, or any conbination thereof, or the New York job
devel opnent authority in exercising its power under the public authori-
ties law to encourage the organization of |ocal devel opnent corpo-
rations, nay cause such corporations to be incorporated by public offi-
cers or private individuals or reincorporated upon conpliance with the
requirenents of this section, and it is hereby found, determ ned and
decl ared that in carrying out said purposes and in exercising the powers
conferred by paragraph (b) such corporations wll be performng an
essential governnental function.

S 36. Paragraph (b) of section 1411 of the not-for-profit corporation
| aw is REPEALED and paragraphs (c), (d), (e), (f), (g), (h) and (i) are
rel ettered paragraphs (b), (c), (d), (e), (f), (g) and (h)

S 37. Paragraph (d) of section 1412 of the not-for-profit corporation
| aw i s REPEALED.
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S 38. Paragraphs (e), (f) and (g) of section 1412 of the not-for-pro-
fit corporation |aw, paragraph (e) as anended by chapter 323 of the |aws
of 2012, paragraph (f) as anended and paragraph (g) as added by chapter
555 of the laws of 1993 and subparagraph 2 of paragraph (f) as amended
by chapter 172 of the |aws of 1999, are anmended to read as foll ows:

[(e)] (D) Applicability of |laws; nenbers, directors and officers. This
chapter shall be applicable to a university faculty practice corporation
except to the extent that the provisions thereof conflict with this
section. A university faculty practice corporation nmay consolidate or
nmerge only wth another wuniversity faculty practice corporation. The
foll owi ng provisions of article fifteen of the business corporation |aw
shall be applicable to a university faculty practice corporation except
that each reference in such provisions to a "shareholder"” shall be
deemred to be a reference to a "nenber" and each reference in such
provi sions to "sharehol ders" shall be deenmed a reference to "nenbers":
paragraphs (a), (b), (c) and (e) of section [fifteen hundred one] 1501;
par agraphs (b), (c) and (d) of section [fifteen hundred three] 15083;
paragraphs (a), (c) and (g) of section [fifteen hundred four] 1504;
section [fifteen hundred five] 1505; section [fifteen hundred nine] 1509
except to the extent such section refers to section [fifteen hundred
ten] 1510; paragraph (a) of section [fifteen hundred twelve] 1512;
section [fifteen hundred fourteen] 1514; and section [fifteen hundred
fifteen] 1515. No individual may be a nmenber, director or officer of a
university faculty practice corporation unless such individual is
authorized by law to practice in this state the profession which such
corporation is authorized to practice and is a nenber of the faculty of
the nmedical school, dental school, chiropractic college, college or
university with an accredited doctor of physical therapy program or
optonetry col |l ege which such corporation is organized to support.

[(f)] (E) Corporations heretofore incorporated. Any corporation here-
tofore incorporated under article fifteen of the business corporation
law and operated in conpliance with the requirenments of section
501(c)(3) of the United States internal revenue code nmay anend its
certificate of incorporation and be reincorporated as a university
faculty practice corporation organi zed under this section by naking and
filing in the office of the secretary of state a certificate entitled
"Certificate of Reincorporation of...(name of incorporation) under
section 1412 of the [Not-for-Profit] NON-PROFIT Corporation Law " (1)
Such reincorporation certificate shall contain the provisions required,
and any other provisions permtted, by section 402 of this chapter and
shall also set forth (A) a statenent that such corporation is filing
such reincorporation certificate under this section, (B) if the nane of
such corporation has been changed, the nane under which such corporation
was originally incorporated, (C) the date of incorporation of such
corporation, (D) the nanes and post-office addresses of the hol ders of
record of all of the outstanding shares of such corporation entitled to
vote, (E) a statenent that such corporation has elected to becone and be
a university faculty practice corporation organi zed and operated under
by virtue of this section and (F) the statenments required by paragraph
(c) of this section.

(2) Such reincorporation certificate shall be either (A) subscribed in
person or by proxy by all of the holders of record of all of the
out st andi ng shares of such corporation entitled to vote and shall have
annexed an affidavit of the secretary or an assistant secretary that the
persons who have executed the certificate, 1in person or by proxy,
constitute all of the holders of record of all of the outstanding shares
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of the corporation entitled to vote or (B) subscribed by the president
or a vice president and the secretary or an assistant secretary and
shall have annexed an affidavit of such officers stating that they have
been authorized to execute and file such reincorporation certificate by
the votes, cast in person or by proxy, of all of the holders of record
of all of the outstandi ng shares of such corporation entitled to vote at
the neeting at which such votes were cast, and that such votes were cast
at a neeting of shareholders held on a date specified, upon notice
pursuant to section six hundred five of the business corporation |aw.

(3) Areincorporation pursuant to this paragraph shall not effect a
di ssolution of such corporation, but shall be deened a continuation of
its corporate existence, without affecting its then-existing property
rights or liabilities, or the liabilities of its shareholders, directors
or officers as such, but thereafter it shall have only such rights,
powers and privileges, and it and such sharehol ders, directors and offi -
cers shall be subject only to such other duties and Iliabilities, as a
university faculty practice corporation and nenbers, directors and offi -
cers thereof.

(4) Upon the filing of a reincorporation certificate in the office of
the secretary of state, (A) any issued and outstanding shares of such
corporation shall be purchased by such corporation at a purchase price
equal to the price for which such shares were originally issued, or such
other price as such corporation shall agree to, such price to be paid
out of the surplus of the corporation, whereupon such shares shall be
deened cancel |l ed as of the date of such filing and (B) such reincorpora-
tion certificate shall be deenmed to replace the certificate of incorpo-
ration of such corporation. The departnent of state shall not file such
certificate of reincorporation unless the consent of the comm ssioner of
taxation and finance is attached thereto. Such certificate of consent

shall only be given if the commi ssioner of taxation and finance ascer-
tains that all taxes inposed under article nine-A of the tax law, as
well as penalties and interest charges related thereto, accrued agai nst

the corporation have been paid.

[(g)] (F) Effect of section. University faculty practice corporations
i ncorporated or reincorporated under this section shall be organi zed and
operat ed exclusively for the purposes set forth in paragraph (a) of this
section and shall be subject to the restrictions and limtations inposed
by or pursuant to paragraphs (a) and (e) of this section. Notw thstand-
ing anything to the contrary in article twenty-eight of the public
health | aw or the regul ati ons adopted pursuant thereto, no corporation
organi zed under this section shall be deenmed to be establishing or oper-
ating a hospital, diagnhostic center and/or treatnent center requiring
establ i shnment or construction approval solely by reason of being organ-
ized as a [not-for-profit] NON-PROFIT corporation. Insofar as the
provi sions of this section are inconsistent with the provisions of any
other law, general or special, the provisions of this section shall be
controlling as to the corporations incorporated or reincorporated here-
under .

S 39. Paragraph (c) of section 1505 of the not-for-profit corporation
| aw i s REPEALED and paragraph (d) is relettered paragraph (c).

S 40. Subparagraph 7 of paragraph (a) of section 1506-a of the not-
for-profit corporation | aw, as added by chapter 560 of the | aws of 1998,
is amended to read as foll ows:

(7) have, enter into or performa nmanagenment contract with any entity
other than a [not-for-profit] NONPROFIT cenetery corporation.
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S 41. (a) An act of the legislature of the year in which this act
shall have becone a |law which, in form anends or repeals or purports to
amend or repeal any provision or provisions of the fornmer not-for-profit
corporation law, as in force imrediately prior to the date that this act
shall take effect, shall be legally effective notw thstanding the repea
of such former law by this act and shall be construed as an anendnent or
repeal, as the case nay be, of the correspondi ng provision or provisions
of this act irrespective of whether such provision or provisions are
contained in this act in one or nore article, section, subsection or
other part thereof and such correspondi ng provision or provisions shal
be deened and construed to be anended or repeal ed as though the sane had
been expressly and in terns so anmended or repeal ed.

(b) An act of the legislature of the year in which this act shall have
beconme a | aw whi ch adds or purports to add a new article, section,
subsection or other provision of lawto the fornmer not-for-profit corpo-
ration law, as in force and effect imediately prior to the date that
this act shall take effect, shall be legally effective notw thstanding
the repeal of such fornmer Jlaw by this act and shall be construed as
havi ng been added to this act and shall be given full effect according
to its context as if the same had been added expressly and in terns to
this act and shall be deemed and construed to have been inserted in this
act in juxtaposition to and as nodi fying the effect of the correspondi ng
provi sion or provisions of this act.

S 42. Nothing contained in this act or any act anendatory thereof
shall affect or inpair the validity of any act done or right accruing,
accrued or acquired, or any order, judgnment, or status established prior
to the enactnment of this act or prior to the enactnent of any act anen-
datory thereof.

S 43. If any part or provision of this act or the application thereof
to any person or circunstances be adjudged invalid by any court of
conpetent jurisdiction, such judgnment shall be confined in its operation
to the part, provision or application or persons or circunmstances
directly involved in the controversy in which such judgnent shall have
been rendered and shall not affect or inpair the validity of the remain-
der of this act or the application thereof to other persons or circum
stances and the | egislature hereby declares that it would have enacted
this act or the remainder thereof had the invalidity of such provision
or application thereof been apparent.

S 44. This act shall take effect inmediately.



